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Exhibit 3-C
Nextel Sprint Lease Summary Detail: Case Studies
NEXTEL MAJOR Channels Call Sign Licensee Name Nextel Nextel Lease Expiration | Exclusive ROFR? ROFR Length
MARKET AREAS Licensed?| Leased? Negs.?
Dallas, TX C1,C2,C3,C4 WNC836 Alliance for Higher No Yes 4/30/2008 Yes yes 1vr.
Education
Dallas, TX D1,D2,D3 WND242 Dallas-Fort Worth No Yes 9/19/2007 Uncertain Uncertain Uncertain
Hospital Council
Dallas, TX D4 WLX843 Dallas-Fort Worth No Yes 9/19/2007 No Yes 5Yrs.
Hospital Council
Dallas, TX E1,E2,E3,E4 WMY464 Nextel Spectrum Yes No
Acauisition Corp
Dallas, TX F1,F2,F3,F4 KWU30 Nextel Spectrum Yes No
Acquisition Corp.
Dallas, TX G1,G2,G3 WHR830 Dallas County No Yes 12/3/2016 (World Yes Yes 3Yrs.
Community College Com Doc -
Dist. 12/3/2006)
Dallas, TX G4 WHR831 Community Ed'L No Yes 2/27/2007 Yes yes 3Yrs.
Services/Dallas, Inc.
Dallas, TX H1 WHJ958 Nextel Spectrum Yes No
Acquisition Corp.
Dallas, TX H2 WHJ873 Nextel Spectrum Yes No
Acquisition Corp.
Dallas, TX H3 WNTD967 Nextel Spectrum Yes No
Acquisition Corp.
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Exhibit 3-C

Nextel Sprint Lease Summary Detail: Case Studies

NEXTEL MAJOR Channels Call Sign Licensee Name Nextel Nextel Lease Expiration | Exclusive ROFR? ROFR Length
MARKET AREAS Licensed?| Leased? Negs.?
Fort Worth, TX MDS1 WJIM75 Nextel Spectrum Yes No
Acquisition Corp.
Fort Worth, TX MDS2 WFY900 Nextel Spectrum Yes No
Acquisition Corp.
Fort Worth, TX Al,A2,A3,A4 WHR506 Tarrant County No Yes 12/18/2006 Yes yes 3Yrs.
College
Fort Worth, TX B1,B2,B3,B4 WLX649 Dallas-Fort Worth No Yes 9/19/2007 Uncertain Uncertain Uncertain
Hospital Council
Fort Worth, TX C1,C2,C3,C4 WHR883 Network For No Yes 7/2/2007 No yes 1Yr.
Instructional TV, Inc.
Fort Worth, TX D1,D2,D3,D4 WHR881 Richardson No Yes 8/4/2007 Yes yes 3Yrs.
Independent School
Dist.
Fort Worth, TX E1,E2,E3,E4 KWU29 Nextel Spectrum Yes No
Acquisition Corp.
Fort Worth, TX F1,F2,F3,F4 WHT789 Nextel Spectrum Yes No
Acquisition Corp.
Fort Worth, TX G1,G2,G3,G4 WNC823 Alliance for Higher No Yes 4/30/2008 Yes yes 1Yr.
Education
Fort Worth, TX H1 OPEN TO BTA??
Fort Worth, TX H2 KNSC847 Nextel Spectrum Yes No
Acquisition Corp.
Fort Worth, TX H3 KNSC846 Nextel Spectrum Yes No
Acquisition Corp.
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EXCESS ITFS CAPACITY LEASE AGREEMENT

This Agreement is entered into on the 3rd day of December, 1996, by the Dallas County
Community College District, a political subdivision of the State of Texas (hereinafter the
“Institution” or the “Licensee”) having its principal place of business at 4343 N. Hwy. 67,
Mesquite, Texas 75150-2095, and CS Wireless Systems, Inc., Delaware corporation
(hereinafter “CS™) having its principal place of business at 200 Park Place Suite 202, Plano,
Texas 75075 (hereinafter collectively the "Parties” 01, as to any one of them, a “Party™).

WHEREAS, the Federal Communications Commission ("FCC") has authorized

- licensees of Instructional Television Fixed Service (“ITFS”) over six megahertz (6 MHz)

channels and has authorized licensees of such ITFS to lease excess channel capacity to non-
ITFS users for “*wireless cable’ operations,” as the term is used in Section 74.931(e)(2) of the

FCC’s rules and regulations, 47 C.F.R. § 931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-830, channels Gl (2644-2650 MHz), G2 (2656-2662
MHz), and G3 (2668-2674 MHz) (the “WHR-830 Facility”) in the Dallas, TX metropolitan
area (“Metropolitan Area”), and the construction permittee of WNC-582, channels A1 (2500-
2506 MHz), and A2 (2512-2518 MHz} (the “ WNC-582 Facility”) in the Metropolitan Area as
the same is presently authorized and as may from time-to-time be modified (hereinafter the
“ITFS Channels” or the “License(s)™);

WHEREAS, Institution, as Licensee, uses and intends to use the ITFS Channels
authorized under the Licenses to distribute to locations throughout the Metropolitan Area
formal educational programming, other visual and aura) educational, instructional and cultural
material and material related to the administrative activities of Licensee and otherwise as
permitted or contemplated by Section 74.931(a) - (d) of the FCC’s rules and regulations, 47
CFR. § 74.931(a) - (d), or a successor regulation of similar import and to utilize the ITFS
Chanmels to the full extent permitted under the Licenses and the FCC’s rules and regulations

 (hereinafter “ITFS Programming™); and

WHEREAS, CS is in the business of providing video programming entertainment via
Wireless Cable (“Wireless Cable service”), intends to provide Wireless Cable service and other
service in the Metropolitan Area and has entered and intends to enter into other ITFS,
Multipoint Distribution Service (“MDS”™), and/or Multichannel MDS (“MMDS™) agreements
with other licensees in the Metropolitan Area so as to increase the number of charnels of

~ programming CS is able to deliver to its subscribers, the network of presently co-located

channels through which CS intends to provide Wireless Cable service and other service and as
the number of such channels may be increased hereinafter described as the “Wireless Cable
Systern”; and ' :



WHEREAS, CS desires to lease from Institution excess channel capacity - over
Institution’s ITFS Channels to - provide Wireless Cable service and other service in the
Metropolitan Area in accordance with the rules, regulations and policies of the F CC; and

WHEREAS Institution has determined that there wil] be €Xcess capacity available on its
ITFS Channels for lease for Wireless Cabie service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Institution’s formal educational
programming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to
CS’s subscribers; and '

WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
. comprising its ITFS Programming over CS’s Wireless Cable System will increase the

opportunity of the viewing public to receive such ITFS programming, and, accordingly,
‘Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless
‘Cable System and to distribute Institution’s formal educational 'programming, other visual and
aural educational, instructional and cultural materia] comprising its ITFS Programming over the
Wireless Cable System to CS’s subscribers.

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term:

(a) The term of this Agreement shall commence upon the date of its execution
and delivery, which delivery must occur within thirty (30) days of such execution, the
occurrence of such execution and delivery hereinafter referred to as “execution”, and shall
continue for a period of five (5) years (“Initial Term™), subject to the provisions for termination
contained in Paragraph 13, provided however, that this Agreement is contingent upon the
renewal of Licensee’s Licenses for any period of time during which such five (5)-year term
extends beyond the term of a License currently remaining at the time this Agreement
commences.

(b) At the end of the initial term this Agreement shall automatically and without-
further notice be renewed on the terms and conditions contained herein for three (3) additional
five (5)-year terms, contingent upon the renewal of Licensee’s Licenses for any period of time
during which any such additional five (5)-year term extends beyond the term of a License
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currently remaining at the commencement of such additional five (5)-year term unless either
Party shall have served written notice on the other, no later than six (6) months prior to the
expiration of such initial five (5)-year term or any such additional five (5)-year term, that it
elects not to renew this Agreement under this paragraph.

(c) In the event this Agreement is not renewed pursuant to Paragraph 1(b),
etther Party may, five (5) months prior to the end of the initial five (5)-year term or any such
additional five (5)-year term, notify the other in writing that it wishes to renew or extend this
Agreement. Upon receipt of such notice, the Parties shall enter into good faith exclusive
negotiations looking toward a renewal or extension of this Agreement for a period of five (5)
years. If, four (4) months before the end of the initial five (5)-year term or any such additional

five (5)-year term the Parties are unable to reach agreement concerning such renewal or
extension, then each Party shall have the opportunity to prudently avail itself of alternative
distribution facilities upon the expiration of this Agreement. However, if CS was not in

"Material Default during the Initial Term, CS shall have, during the remaining Initial Term of
this Agreement and for a period of three (3) years after the expiration of the Initial Term, a right
of first refusal to match any bona fide offer to lease all or a portion of the Excess Capacity of
the ITFS Channels.

2. Lease of Excess Capacity.

(2} Channels Included in CS Time. Institution agrees to lease to CS all of the
- Excess Capacity, as defined below, on all of its ITES Channels for the term of this Agreement.
Excess Capacity shall mean all of the capacity of the ITFS Channels, including the vertical
blanking interval, any subcarrier or subchannel, and any other transmission capability of the
spectrum comprising the ITFS Channels, when the ITES Channels are not being used by
Institution as provided in Paragraphs 2(b) or (c). The time during which the Institution is using
the ITFS Channels shall be referred to as "Institution Time" and the time leased to CS shall be
referred to as "CS Time," and shall be available to CS for operations consistent with this
Agreement and FCC rules and regulations. Under no circumstances shall Institution use the
ITFS Channels to compete directly or indirectly with any Wireless Cable service or commercial
services offered by CS over the Wireless Cable System. CS hereby acknowledges and agrees
that Institution’s ITFS Programming does not compete directly or indirectly with any Wireless
Cable service or commercial services offered or to be offered by CS over the Wireless Cable
System.

(b) Scheduling of ITFS Usage. CS shall provide Institution with one hundred
eighty (180) days advance notice of its intention to initiate subscriber based program services.
Not less than thirty (30) days thereafter, Institution shall notify CS in writing of the specific
days and hours each week Institution wishes to utilize for Institution Time. Thereafter,
Institution shall provide CS with written notice at least four (4) months in advance of any
proposed changes in its air time usage requirements. Institution hereby covenants and agrees
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that during the first two years it will use at least twenty (20) hours per week on each of the
ITFS Channels comprising the WHR-830 Facility and at least twelve (12) hours per week on
each of the ITFS Channels comprising the WNC-582 Facility, but, except as provided in
paragraph 2(e) and except as provided in this Paragraph 2(b), it will not use more than forty
- (40) hours per week on each of the ITFS Channels. The remaining time shall be availabje to
CS for CS Time. To the extent consistent with FCC rules, Institution will schedule Institution
Time on the ITFS Channels so as to maximize the availability of channel capacity for CS's use
on a twenty-four (24) hours-per-day, seven (7) days-per-week, fifty-two (52) weeks-per-year
basis. Institution Time on Channels G1, G2, and G3 shall include the time period from 6:00
a.m. through 11:00 p.m. Monday through Friday and Institution Time on Charmel Al shall
include the time periods from 6:00 a.m. through 10:00 a.m. and 4:00 p.m. through 12:00 a.m.
Monday through Friday regardless that such Institution Time exceeds forty (40) hours per week
on such ITFS Channels. : :

(¢) Recapture Time. Institution further has the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty-eight (28) hours per week
on each ITFS Channel comprising the WNC-582 Facility and an additional twenty (20) hours
per week on each ITFS Channel comprising the WHR-830 Facility, or a total of forty (40)
‘hours per week on each of the ITFS Channels with no economic or operational detriment to
Institution (“Recapture Time”). The specific hours proposed for recapture by Institution shall
 be negotiated by the Parties hereto, consistent with Paragraph 2(b). Any portion of Recapture
Time that is not recaptured by Institution pursuant to such six (6) month advance written notice
remains subject to recapture by subsequent six (6) month advance written notice(s) from
Institution to CS.

(d) If, pursuant to changes in the rules and regulations of the FCC, Institution
and CS have additional flexibility in implementing CS's use of Excess Capacity, Institution and
CS agree to implement such flexibility and, if necessary, to negotiate revisions to this
Agreement, . which may be mutually beneficial to both Parties, provided however, that in
implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Institution Use of Excess Capacity. In the event Institution desires to utilize
ITFS Programming more than forty (40) hours per week with respect to Channel A2 or more
than the Institution Time specified in Paragraph 2(b), above with respect to Channels G1, G2,
G3 and Al, Institution shall provide CS with six (6) months advance written notice of its
request for specific additional air time hours. CS shall be under no obligation to provide
Institution with such additional air time hours. If CS chooses to make such additional air time
hours per week per channel available to Institution, then CS, at its option, may fulfill
Institution’s request through signal compression technologies.




(f) Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming and other material over the ITFS
Channels, including in accordance with Paragraph 4 and provided that the changes to -
Institution’s WHR-830 Facility and Institution’s WNC-582 Facility, including equipment and
receive sites, will be made in a manner that will not disrupt Institution’s ITFS operations and
will not result in a noticeable degradation in transmission from the Transmission Site in
Paragraph 4 or reception quality at Institution’s receive sites as may from time-to-time be
identified in Paragraph 4(e) or in other technical problems, including to the owners or operators
of such receive sites (other than Institution) that would cause such owners or operators of such
receive sites to discontinue reception of Institution’s ITFS Programming, and will not curtail
Institution Time, including Recapture Time specified in paragraph 2(c). At CS’s expense, CS
shall provision each of Institution’s receive sites and receive locations to receive the full array
of Institution’s ITFS Programming and transmissions and the first tier basic of CS’s Wireless
Cable service offerings as provided for in and consistent with paragraphs 2 (f), 2(h), 3 and 4(e).
* As provided in Paragraph 4(e), at Institution’s option, Institution may so provision any or all of
such receive sites and receive locations at CS’s expense.

The Parties agree to cooperate in making whatever modifications to Institution's
facilities that may be necessary and appropriate to implement digital compression technology,
including obtaining any authorizations which may be required from the FCC. CS shall bear al]
costs associated therewith, including the cost of all legal, engineering, installation and
equipment expenses, provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution such consent not to be
unreasonably withheld, delayed or conditioned, associated with obtajning and implementing a
modification of Institution's FCC authorizations, and with converting from analog to digital the
then current transmission facilities utilized to transmit programming over the ITFS Channels.
CS, at its expense, shall be obligated to construct with or, as the case may be, convert to digital
technology all of Instifution’s receive sites that CS is required, at its expense, to provide
Standard Installation defined under paragraph 4(e).

If Institution requests CS to construct with or convert to digital operation additional
receive sites over and above those for which CS is required, at its expense, to provide Standard
Installation under paragraph 4(e), CS shall construct or and convert such additional receive sites
to provide Standard Installation, defined in Paragraph 4(e), below, for digital operation
whereupon Institution shall reimburse CS for CS's actual costs to construct or convert such
additional receive sites, not to exceed Five Hundred Fifty Dollars ($550.00) for each such
additional receive site. CS shall obtain reimbursement from Institution from such costs by
‘charging a deduction for the amount of such costs from the Subscriber Royalty Fee specified in
paragraph 7 or the royalty specified in this paragraph 2(f), which ever is in effect at the time.
At Institution’s option, including as provided in Paragraph 4(e), Institution may so provision
any or all of such additional receive sites and receive locations at Institution’s expense at CS’s
cost including equipment to be provided by CS at Institution’s request, to be reimbursed to CS



from Institution’s Subscriber Royalty Fee specified in paragraph 7 or the royalty specified in
this Paragraph 2(f). :

Following the conversion to digital technology, subject to FCC rules and policy and
upon mutual agreement by the Parties, CS shall have the option of transmitting Institution's
ITFS Programming and transmissions on the minimum number of compressed channels
necessary to fully accommodate Institution Time so as to maximize the capacity of the ITFS
Channels available for use by CS twenty-four (24) hours per day, seven (7) days-per-week,
fifty-two (52) weeks per year. Institution and CS further agree that, on the conversion of the
mode of transmitting from analog to digital, subject to and consistent with all applicable rules
and policies of the FCC, Institution will retain the immediately-exercisable right to transmit on
a full-time, uninterrupted, seamless basis over twenty-five percent (25%) of the total MHz of
spectrum authorized by Institution’s Licenses, and CS will have the immediately-exercisable
right to transmit on a full-time, uninterrupted, seamless basis over seventy-five percent (75%)
" of the total MHz of spectrum authorized by Institution’s Licenses. CS, at its expense, shall
provide Institution with the capability to fully utilize the twenty-five percent (25%) of the total
MHz of spectrum authorized by Imstitution’s Licenses including the capability, including
equipment and installation, to encode more than the number of ITFS Channels comprising the
Licenses and up to the maximum number of digital channels and subchannels capable of being
multiplexed on such twenty-five percent (25%) of spectrum. The functionality of the encoding
capability CS is to provide Imstitution shall allow Institution to determine the source
compression ratio for each digital channel or subchannel and to encode the transmissions within
each digital channel or subchanmel and shal] include compatible reception and demodulation
and decoding equipment at each reception location receiving Institution’s transmissions
including end-user equipment compatibility. Institution and CS shall mutually agree on the
location and type of encoding equipment that will best meet Institution’s needs. Such encoding
capability shall be available for utilization by Institution at Institution’s studio source. Should
Institution " determine to make spectrum available to CS on Institution’s twenty-five percent
(25%) of the total MHz of spectrum authorized by Institution’s Licenses, such spectrum shall
be available to CS subject to recapture by Institution of all or a portion(s) of such spectrum
upon six (6) months advance written notice whereupon CS shall promptly make such
recaptured spectrum available to Institution. Any reference to Institution Time hereunder shall
include all time with respect to Institution’s twenty-five percent (25%) of spectrum as specified
hereunder. Any reference to CS Time shall include CS’s seventy-five percent (75%) of
spectrum hereunder.,

Upon the conversion of the mode of transmitting from analog to digital, the Subscriber
Royalty Fee and the Minimum Guaranteed Royalty Fee specified in Paragraph 7 of this
Agreement shall be modified as follows, CS to pay Institution the modified fee which is
greater: the Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee shall be
replaced by a royalty of Five-tenths of One Percent (.5%) of User’s Recurring Gross Monthly
Subscription Revenues and the Minimum Guaranteed Royalty shall be One Thousand Five
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Hundred Dollars (31,500.00) per month during the first year of the Term of this Agreement,
Two Thousand Five Hundred Dollars (32,500.00) per month during the second year, Four
Thousand Dollars (34,000.00) per month during the third year, and Five Thousand Dollars
($5,000.00) per month during the fourth and subsequent years. By “User” is meant CS, its
~ permitted assigns, subcontractors, resellers, marketing or other affiliates, agents or venturers for
the operation or use of any ITFS, MDS or MMDS in the Metropolitan Area. By “Recurring
Gross Monthly Subscription Revenues,” is meant al] recurring and other revenues (net only of
returns, adjustments, installation fees, sale of equipment, and sales taxes) received (as
determined on a cash basis and otherwise in accordance with generally accepted accounting
principles and procedures) by User, derived from the operation of any ITFS, MDS or MMDS
used or operated by User in the Metropolitan Area. Nonmonetary charge-backs, allocations,
offsets, credits, payments in-kind or the like received by User from User’s affiliates or their
affiliates or from any other person attributable to revenue received by such other person derived
from the operation of any such ITFS, MDS or MMDS (‘MMDS’), such as, from bundled
" ‘MMDS’ and non-"MMDS’ services to the same customer, are also “Recurring Gross Monthly
Subscription Revenues.” All fees due Institution hereunder shall be payable by CS, irrespective
of which User may have received feeable revenue. Institution shall not be required to look past
CS for payment of such fees. CS shall have the duty to monitor and account for all revenues
for which a fee to Institution is due hereunder and shall be primarily liable to Institution for
payment of any and all fees due under this Agreement.

(g) In order for CS to provide Institution the transmission quality and the
reception quality to each of Institution’s receive sites required by Institution’s Licenses, by
FCC rules and regulations, and by this Agreement or and to efficiently operate the Wireless
Cable System in the Metropolitan Area or and in order to implement digital compression
technology, CS in consultation with and with the consent of Institution, may determine that the
construction of signal booster stations are hecessary. FCC Regulation 47 C.F.R. § 74.985
regarding applications for signal booster stations requires that where a third party with a fully-
executed lease agreement with an ITFS licensee is applying for an ITES booster license, it must
have the consent of each licensee that will be transmitting its signal on the booster station.
Institution hereby provides its consent for any signal booster license application by CS in the
Metropolitan Area that complies with the FCC’s rules. Institution shall be the licensee of any
signal booster station refransmitting the ITFS Channels to Institution’s receive sites identified
from time-to-time in Paragraph 4(e) (Schedule A). Any such signal booster station licensed to
Institution shall be Leased Equipment as specified in and pursuant to Paragraphs 4(b) and 11
and shall be subject to the purchase option in Paragraphs 4(c) and (d).

(h) Channel Mapping and Channel Loading. Upon the submission by
Institution of Institution’s airtime usage requirements as specified in paragraph 2(b), above, that
would accommodate the availability to CS of full-time channel capacity over one or more of
the ITFS Channels comprising Institution’s WNC-582 Facility or its WHR-830 Facility, or in
the event CS has converted its Wireless Cable System capacity pursuant to and in accordance
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with subparagraph 2(f), above, Institution agrees to shift, within the respective Facility, its
retained channel capacity, including for its requisite ITFS Programming, onto fewer than the
authorized number of channels within the respective Facility, via channel mapping technology
or channel loading to be provided by CS at its sole expense, subject to not altering the schedule
of Institution Time so submitted and subject to providing the same or better quality of signal
and reception to Institution’s receive sites as may from time-to-time be identified pursuant to
section 4(¢) (including with respect to the recapture of channels for simultaneous programming
as descnibed below) and Institution being reasonably satisfied that such changes would not
cause owmers or operators of such receive sites not owned or operated by Institution to
discontinue reception of Institution’s ITFS Programming, and subject to Institution’s
‘unabridgeable right to recapture, as defined in subparagraph 2(c) above, subject to six months’
written notification to CS, an average of an additional twenty (20) hours per channel per week
for simultaneous programming on up to five channels, irrespective of whether such channels
are authonized to Institution, provided that such recaptured time is provided on up to five
"channels that are included in the Wireless Cable System, and provided further that each of
Institution’s receive sites and locations as specified from time-to-time in paragraph 4(e) are
provisioned by CS, at its sole expense, to receive Institution’s ITFS Programming and
transmissions and the first tier basic of CS’s Wireless Cable service offerings as provided for in
and consistent with paragraphs 2(e) and 3. Notwithstanding the foregoing, during the first two
years of operation of the WNC-582 Facility, Institution’s right to recapture shall include a
minimum of twenty-eight (28) hours per channel per week with respect to the ITFS Channel’s
compromising the WCN-582 Facility. Institution shall have the right under this Paragraph 2(h)
to recapture such time as is consistent with its schedule of airtime usage requirements specified
in Paragraph 2(b). Prior to channel mapping or loading, CS shall provide advance notice to
Institution of the channels upon which its programming shall be transmitted. CS agrees to bear
all costs and expenses, including attorneys’ fees and filing fees, associated with the
implementation of channel mapping or and loading, subject to Institution’s independent legal
and engineering review, the cost for which CS shall reimburse Institution, provided, however,
that Institution shall have received from CS prior written consent to any costs 6r expenses
- incurred by Institution such consent not to be unreasonably withheld, delayed or conditioned.

Channel mapping or and channel loading shall be in accordance with applicable FCC rules and
policies.

(1) CS shall pay all reasonable costs and expenses incident to fulfilling this -
Agreement provided, however, that Institution shall have received from CS prior written
consent to any costs or expenses incurred by Institution such consent not to be unreasonably
withheld, delayed or conditioned. In addition, CS shall pay Institution’s reasonable legal fees
and reasonable related expenses incurred in connection with Institution’s consideration and
negotiation of this Agreement not to exceed $7,500.00.

12



3. Distribution of Institution's Programmine. During Institution Time or at any time
over Institution’s twenty-five percent (25%) of spectrum provided for in Paragraph 2(f),
Institution’s transmissions introduced into the Wireless Cable System shall be distributed over
the Wireless Cable Systemn simultaneously as and when introduced, as encoded, and without
delay or alteration as follows:

(a) Distribution of ITFS Programming. CS shall distribute to Institution’s
receive sites identified pursuant to paragraph 4(e) all programming or other material introduced
by Institution for transmission over the Wireless Cable System.

(b) Distribution to CS’s Customers. As part of its minimum Wireless Cable
service offering, CS shall provide to customers of its Wireless Cable System or to customers of
the minimum service offering of any other User of CS’s Wireless Cable System Institution’s
formal educational programming, other visual and aural educational, instructional and cultural
" material comprising Institution’s ITFS Programming, such programming to be identified as
such by Institution. CS shall list Institution's identified ITFS Programming, in accordance with
a quarterly or more frequent schedule to be provided by Institution which details the title and
length for each program, in any program guides and in advertising and promotional materials
(inciuding, at CS’s option, on-air promotions during CS Time) distributed to subscribers.
Institution shall be given full attribution as the source of its material. Institution agrees to
provide Institution’s identified ITFS Programming to CS free of charge for inclusion in CS’s
minimum service offering to its and any other User’s Wireless Cable System subscribers.
Institution shall have the right to include in the monthly subscriber bills of CS or any other User
three promotional inserts per 12 month period subject to the following requirements: The
promotional insert (i) shall be provided to CS (who shall provide the same to any other User) at
least ten days before the mailing of the monthly subscriber bills, CS to advise Institution in
advance of CS’s and any other User’s monthly mailing date(s), (ii) shall be approved by CS
with regard to content in CS’s sole discretion, which approval shall not be unreasonably
withheld, (1ii) inserts will be of a size and material compatible with other CS inserts as
determined by CS, (1v} Institution may request additional inserts and Institution will pay CS’s
actual cost to insert the additional inserts.

(c) Distribution of ITFS Programmine to Households. Institution and CS
recognize the mutual benefit of extending Institution’s identified ITFS Programming to the
residential premises of members of the general public in the Metropolitan Area who request to
receive Institution’s ITFS Programming (hereinafter “ITFS Recipients”) and by including
Institution’s identified ITFS Programming in the minimum service offering of CS’s Wireless
Cable Service.

Within six (6)-months notice from Institution, such notice not to be provided until after
CS has converted the Wireless Cable System to digital technology as specified in Paragraph
2(f), CS shall provide those ITFS Recipients at locations within the activated service area of the
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Wireless Cable System reception equipment and installation services capable of receiving any
frequency over which Institution’s ITFS Programming is distributed over CS’s Wireless Cable
System, including as provided in paragraphs 2(f) and 2(h), hereunder "Activated Service Area”
means those neighborhoods in the Metropolitan Area to which CS or any User is providing
Wireless Cable service to paying customers and in accordance with CS's (and any other User's)
roll-out schedule for Wireless Cable service availability in the Metropolitan Area. CS shall
"install" (as defined in paragraph 4(e)) and maintain such ITFS Recipient locations in the same
manner as its similarly situated subscribers to its Wireless Cable service and charge an amount
that will allow CS to recover its cost of the service. Such charge may include a security
deposit, recurring equipment lease payments (lease payments shall not exceed a monthly rate of
one-sixtieth [1/60] of the total actual cost of equipment), installation charges, maintenance
charges, and set up fees. CS shall assess and collect such installation and maintenance charges
directly from the ITFS Recipient on terms that are at least no less favorable than the manner in
which CS assesses and collects such charges from its similarly situated subscribers to its

"Wireless Cable service, based on its standard schedules of charges in effect from time-to-time,

provided that CS may assess additional charges for maintenance, the value of which may
otherwise be included in monthly subscription fees to its Wireless Cable service customers. CS
shall establish and maintain a mechanism whereby ITFS Recipients may request Institution’s
ITFS Programming and to "install", and schedule "installation" (as defined in paragraph 4(e)
with respect to ITFS Recipients) for ITFS Recipients along with CS's subscribers in 2 non-

'discriminatory manner, i.€., on a first-come, first-served basis. CS recognizes that such prompt

“installation” to ITFS Recipients is necessary in order for them to receive Institution's ITFS
Programming coextensively with Institution's matriculation requirements. CS shall provide
Institution, monthly, a current list containing the names, addresses and telephone numbers of
ITES Recipients in order for Institution, in its sole discretion, to register any one or more of
such ITFS Recipient locations with the FCC as protected receive sites. Institution shall have
the option to "install" or and maintain any ITFS Recipient location at Institution's expense
utilizing, at Institution's option, equipment that CS shall provide at the cost CS provides such
services to other ITFS Recipients and to credit such cost against Institutions royalty fee and
Subscriber Royalty Fee specified in Paragraphs 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS
obligated to provide any programming service it offers over the Wireless Cable System to an
ITFS Recipient unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable
System.

CS may, but is not required, to extend to ITFS Recipients various promotions or
otherwise market ITFS Recipients to become subscribers to the Wireless Cable System. As
part of its promotional efforts, CS may also bundle other programming services or samples
thereof (as are otherwise consistent with this Agreement) with Institution's ITES Programming
that will be provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient
unless such ITFS Recipient agrees to such a charge. CS may also offer various discounts or
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incentives to ITFS Recipients to become Wireless Cable customers.

4. Transmission. Reception and STL/TSL Facilities.

(a) Upon execution of this Agreement, the Parties agree, subject to CS resolving
any and all line-of-site obstructions and any resulting shadowing of Institution’s signal to
Institution’s receive sites to, within reason, Institution’s satisfaction, including but not limited
to Institution’s receive sites identified in Schedule A hereto, that the Preston Towers, 6211 W.
Northwest Highway, Dallas, Texas, at coordinates Latitude 32-59-22 North; Longitude 96-44-
59 West (the “Preston Towers Site”) is the optimum location for the transmission site for the
provision of the services contemplated by this Agreement, based on CS’s engineering analysis
concluding that both analog and digital transmissions from the Preston Towers Site will provide
the same or better quality signal to Institution’s receive sites specified in paragraph 4(e), but in

no event less than as reliable a signal as from Institution’s present transmitter locations. If
" based on further engineering analysis, Institution, in consultation with CS, should determine
that the Preston Towers Site is not optimal, then CS, in consultation with Institution and subject
to Institution’s prior approval, such approval not to be unreasonably withheld, delayed or
conditioned, shall select one or more alternative locations for the transmission points that CS
deems to be the optimum location for the provision of the services contemplated by this
Agreement, based on engineering analysis concluding that both analog and digital
transmissions from such alternative location(s) will provide the same or better quality signal to
Institution’s receive sites specified in paragraph 4(e) as from Institution’s present transmitter
locations, but in no event less than a reliable signal (hereinafter, including the Preston Tower
Site as the context requires, the “Transmission Site”). The Parties recognize that the
Transmission Site will likely be selected in coordination with other ITFS or and MMDS
stations used with CS's Wireless Cable System. CS shall, in selecting the Transmission Site,
take such steps as may be necessary to ensure that a reliable signal, is received at the
Institution's receive sites specified in paragraph 4(e) and in its ITFS applications. CS agrees to
. make all best efforts to fix any signal problems in a timely manner, including the use of fiber if
necessary, to reach all locations, and both Parties agree to work together in good faith and
through mutual effort to obtain a reliable signal in both digital and analog mode. The _
Transmission Site shall comply with the standards, specifications and regulations of the FCC
and the FCC’s rules and orders pertaining to each License of Institution. At CS's expense, CS
and Institution together shall promptly file with the FCC the necessary applications to permit
operation of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a
prompt grant of such applications, including, but not limited to, executing or and obtaining any
related interference agreements with co-channel and adjacent channel licensees or applicants,
provided however, that Institution shall not be obligated to file any application with the FCC or
take any other action that would affect the status of the Licenses as currently authorized unless
and until CS has consummated a contract for lease of the Transmission Site as provided in this
paragraph 4(a). '

15



If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the
application into compliance with FCC guidelines for the modification to the License to transmit
from the Transmission Site, the Parties shall immediately negotiate in good faith toward the
necessary revisions. If the parties reach an agreement as to such revisions, Institution shall file
such agreed revisions to its ITFS application. If the Parties cannot agree upon such revisions,
then this Agreement may, at the option of Institution, be terminated as provided for in
Paragraph 13(d)(2), except that Institution shall be entitled to purchase the ITFS transmitters
specified pursuant to Paragraph 4(b) from CS at the lesser of their then-current fair market
value or CS’s unamortized Capital Investment as specified in paragraph 4(d), below.
Institution’s sublease or assumption rights of the ‘premnises’ shall survive any termination of
this Agreement and includes Institution’s right to assume the lease as to the ‘premises.’

CS shall, upon grant by the FCC of such application of Institution, under the
"supervision and direction of Institution, promptly commence construction of the WHR-830
Facility and the WNC-582 Facility in compliance with the terms and conditions of .the
authorization as required by such FCC authorization. In no case shall CS construct the WNC-
582 facility later than June 1, 1998. CS shall pay, or at Institution’s option shall reimburse
Institution, for all legal, technical, equipment, personnel and any other costs or expenses
associated with licensing and implementing modifications of Institution's facilities initiated or
requested by CS or that are otherwise pursuant to this Agreement, including the cost of
relocating and establishing the WHR-830 Facility and the WNC-582 Facility at the
Transmission Site; provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, such consent not to be
unreasonably withheld, delayed or conditioned.

At CS’s sole expense, and upon execution of this Agreement, CS shall contract for a
lease of space at the Transmission Site for a term at least coextensive with the term of this
Agreement with full right of sublease or assumption for such term, including any renewal
term(s), in the name of Institution for that sufficient portion of the premises to house the
transmitters for the WHR-830 Facility and for the WNC-582 Facility and for such other
necessary or appropriate equipment of Institution’s and sufficient space for Institution to enable
it to operate or otherwise utilize Institution Time or and all time with respect to Institution’s
twenty-five percent (25%) of spectrum specified in Paragraph 2(f) and otherwise for Institution
to meet its obligations as Licensee (the “‘premises’™). CS’s contract for lease of space at the
Transmission Site shall designate Institution as a named, approved sublessee or shall provide
Institution with the right to assume such lease with respect to the ‘premises,’ including if CS
should become insolvent or upon the early termination of this Agreement, and CS shall
sublease the ‘premises’ to Institution for one dollar ($1.00) per month while this agreement is in
effect. Institution shall enjoy peaceful and quiet possession of the ‘premises.” -Such peaceful
and quiet possession shall include Institution’s access to and securing of the WHR-830 Facility

-and the WNC-382 Facility, including the transmitters, all other equipment, and ITFS

(111
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operational areas, including sufficient area upon which to fulfill its FCC License posting and
‘other requirements. Institution shall allow CS reasonable access to the ‘premises’ and the
WHR-830 Facility and the WINC-582 Facility, generally, for CS to perform its duties hereunder
and to engage in its quiet enjoyment of utilizing CS Time or and all time with respect to CS’s
seventy-five percent (75%) of spectrum as specified in Paragraph 2(f) pursuant hereto.

(b) CS, or its designee, shall at CS’s expense procure, purchase, install and
maintain (including the replacement of) any equipment, including but not limited to
transmitters (including signal booster transmitters), transmission lines, antennas, and receivers
as may be required to transmit Institution's signal or and operate any associated receive site
identified in Paragraph 4(e) hereof. Except as provided in Paragraph 4(e), any equipment so
purchased and installed by CS shall be leased to Institution pursuant to Paragraph 11 hereof.
(Said equipment is hereinafter referred to as the "Leased Equipment.” (A list of the Leased
Equipment is contained in Exhibit A) CS or its designee shall retain title to the Leased
" Equipment, which may be pledged as security or otherwise encumbered by CS or its designee,
during the term of this Agreement, and removed by CS, or its designee, upon the termination of
this Agreement, subject to Institution’s rights to purchase the Leased Equipment as set forth in
Paragraphs 4(c) and (d). Institution shall be under no obligation to, but may, use its existing
fransmitters and transmission equipment, which shall remain the property of Institution. If
Institution, in its sole discretion, decides to use its existing transmitters and transmission
equipment at the Transmission Site (which Institution may so elect to do pending the
conversion of the Wireless Cable System to digital compression), CS shalt promptly relocate
Institution’s existing transmitters and transmission equipment to the site upon FCC approval of
Institution’s application(s) to relocate its WHR-830 Facility or and its WNC-582 Facility to the
Transmission Site. CS shall coordinate the relocation of the WHR-830 Facility and of the
WNC-582 Facility to the Transmission Site and the integration of each such Facility into the
Wireless Cable System, including the procurement, purchase, installation and maintenance of
all such equipment and receivers required hereunder in a workmanlike manner and so as to not
interrupt Institution’s present level of service from each such Facility and its present level of
operations and convenience of each such Facility.

{c) In the event that this Agreement terminates due to a Material Breach by CS,
as defined in Paragraph 13(b) hereof, Institution shall have the night to purchase the Leased
Equipment necessary for the continuation of Institution's transmission services, and divisible
from the other transmission services that constitute CS's Wireless Cable System ("Necessary
and Divisible Leased Equipment") for One Dollar ($1.00), free of any pledge or other
encumbrance of the Leased Equipment by CS. The term “Necessary and Divisible Leased
Equipment” means any Leased Equipment which is not used in a shared fashion, e.g., transmit
antenna and combiners; the Leased Equipment consisting of the. transmitters, encoders,
transcoders, multiplexers and STL/TSL associated with Institution’s WHR-830 Facility and
with its WNC-582 Facility, and associated connections thereto are “Necessary and Divisible
Leased Equipment.”
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(d} If this Agreement is not renewed or is terminated for reason other than a
Material Breach by CS, Institution shall have the right to purchase the Necessary and Divisible
Leased Equipment for the lesser of (i) its then current fair market value or (ii) CS's unamortized
Capital Investment (as hereinafter defined) in the Necessary and Divisible Leased Equipment.
The amortization shall be calculated on a straight-line basis over ten (10) vyears if this
Agreement has been automatically renewed pursuant to Paragraph 1(b), otherwise over five (5)
years, beginning with CS's purchase of the Leased Equipment. "Capital Investment" shall be
the cost to CS of the Leased Equipment. CS shall provide Institution with copies of paid
invoices documenting such costs.

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike
manner, using a Standard Installation, as defined herein, up to a maximum of fifty (50) (twenty
five [25] current installs and an additional twenty five [25]) receive sites designated and
“approved in appropriate FCC applications and amendments, the location of such receive sites as
indicated by Schedule A as the same may from time-to-time be amended. All Standard
Installations shall be installed, provisioned with necessary and suitable equipment, reoriented,
retrofitted, upgraded or and replaced, as the circumstances require, including in accordance
with Paragraphs 2(f), 2(h), and 3, to ensure that all such sites have in no case less than a reliable
signal. CS shall test all receive locations for a reliable signal prior to system activation. Any
- recetve sites over and above the once -‘installed’ fifty (50) receive sites desired by Institution
shall be ‘installed’ by CS at Institution's request, but Institution shall be required to reimburse
CS for its actual costs, not to exceed Three Hundred Dollars (8300.00) for an analog mode
Standard Installation as defined herein, and, as provided in Paragraph 2(f), not to exceed Five
Hundred Fifty Dollars ($550.00) for a digital mode Standard Installation as defined herein, for
the ‘installation,” unless the ‘installation’ is comparable to the standard installation CS would
provide to its commercial Wireless Cable service subscribers, in which case the charge to
Institution for such Standard Installation would be CS’s customary charge to its commercial
Wireless Cable service subscribers for such a standard installation, if lower. The cost of a
Standard Installation to be charged to Institution hereunder shall be charged as a deduction
from the applicable royalty fee or Subscriber Royalty Fee as may then be due in accordance
with paragraphs 2(f) and 7(b). Institution shall retain title to the receive site equipment
‘installed’ at the receive sites pursuant to this Paragraph. Institution shall cooperate with CS in
making each site available to CS for CS's preparation of the site and ‘installation’ of equipment.
Including in accordance with Paragraph 2(f), CS agrees to provide, as part of the Standard
Installation, equipment such as addressable decoder boxes and reprogrammable decoder
equipment which allows Institution to address and transmit to either all or only designated
receive sites either all or only designated transmissions on a secure basis. Imstitution shall have
the ability using software provided by CS to activate and deactivate decoder boxes and
equipment from Institution’s studio monitoring location using a communication line installed
and maintained by Institution at Institution’s expense. A Standard Installation shall include the
‘installation’ of the ITFS receiving antenna and all related equipment in a manner that meets

18



Y

the FCC protection requirements of Institution's respective receive sites at an elevation {not to
exceed thirty (30) feet above the base mounting location, with respect to new sites and existing
sites at or below thirty (30) feet above the base mounting location, and not to exceed the current

~ elevation with respect to existing sites above thirty (30) feet above the base mounting location,)

which could normally receive the line of site transmission from the Transmission Site, the
coupling thereto of one block down converter, one channel selector decoder (or addressable
analog decryption equipment as applicable), and a sufficient amount of transmission line
(digital-ready coaxial or fiber cable) to connect the received signals to the input of (i) a standard
television receiver, or (ii) the receive site internal/external distribution system, and (111) up to
five (5) block down converters and up to five (5) channel selector decoders at the ten (10)
‘College District’ locations identified in Schedule A. “Standard Installation” shall also include
‘installation’ of receive sites capable of receiving all signals on the Wireless Cable Systemn and
provisioned with compatible equipment as provided in paragraphs 2(f), 2(h) and 3. Institution
shall have the option to ‘install’ its own receive sites including equipment and shall have the

+option to provide, at its own expense, additional converters and decoder boxes, which CS shall

provide to Institution at Institution’s request at the cost specified in this Paragraph and
Paragraph 2(f) or at no cost if CS would be required to provide such ‘installation’ at no cost
hereunder. CS shall provide to Institution without charge throughout the term of this
Agreement, at each location that serves a facility of Institution, the first tier basic of CS’s
services offered over its Wireless Cable System. In no event shall CS's programming be
distributed to a third party facility location. CS shall provide to Institution, without charge
throughout the term of this Agreement, at up to three (3) residential locations to be identified by
Institution from time-to-time, the first tier basic of transmissions provided over the Wireless
Cable System, including Institution’s ITFS Programming and transmissions, Institution to

‘utilize the same for monitoring purposes.

(f) Operation of ITFS Facilities, CS shall, on a timely basis following the grant
of any modified FCC authorizations applied for under this Agreement, supply at 1its sole cost
and expense personnel to comstruct, operate and maintain the Leased Equipment. Said
personnel shall ensure that the operation of the Leased Equipment at all times complies with alt
applicable FCC rules. Such operations and maintenance activities shall be undertaken at such
times as are consistent with the operating requirements of CS's business and Institution's
activities. At Institution's request, CS shall prov1de Institution with periodic written reports of
all material operations and maintenance activities in connection with the Leased Equipment and
with respect to maintaining Institution’s receive sites. CS shall provide Institution with a
designated point of contact and shall ensure that Institution is fully aware of CS's maintenance

- and operationa] activities. Institution and CS each shall have access to the facilities at all times

for the above purposes. CS, at its own expense, may make alterations or install attachments to
the Leased Equipment (including encoding and/or addressing equipment) as may be reasonably
required by the exigencies of its business and the requirements of this Agreement from time-to-
time, provided that such alterations and attachments do not violate any FCC rules or impair the
service provided to Institution and provided further that Institution's prior consent (which shall
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- not be unreasonably withheld, delayed or conditioned) and any required FCC authorzation

have been obtained. CS shall install, operate and maintain the Leased Equipment in good

~ operating condition as defined by accepted engineering standards for the wireless cable industry

and in such a manner as to ensure that the operation of the Leased Equipment does not create or
increase interference with Institution's programming or degrade the signal quality at the ITFS
receive sites specified pursuant to this Agreement and in the Institution's FCC authorizations
and otherwise provides the signal quality required hereunder.

_ As the Licensee, Institution shall contro] the operation of the WHR-830 Facility and of
the WNC-382 Facility, and CS shall operate the WHR-830 Facility and the WNC-582 Facility
in such a fashion that does not create or increase interference to any other FCC applicant,
permittee or licensee entitled to protection under the FCC’s regulations and policies and
otherwise consistent with FCC rules, regulations and policies. CS, at its sole expense, shall

take all steps necessary to resolve any interference caused to licensees required to be protected

+ under the FCC’s rules and to ensure signal quality to Institution’s receive sites. Nothing herein

shall derogate from such Licensee control of operations of the WHR-830 Facility and the
WNC-582 Facility that Institution, as Licensee, shall be required to maintain and CS
acknowledges the reservation of Institution of such control. Without limiting the foregoing and
in addition to its retained control under Paragraph 12, below, Institution shall retain authority
and shall have the unabridgeable right hereunder: (1) to issue general written instructions
coverng the operation and maintenance of the WHR-830 Facility (including STL/TSL
capability) and the WNC-582 Facility (including STL/TSL capability) (hereinafter the
‘Facilities’); (2) to direct the day-to-day activities of CS’s employees or agents (but only to the
extent that they relate to the proper operation of the ‘Facilities’ under FCC rules and policies,
including with tespect to Institution’s utilization of Institution Time; (3) to inspect the
“Facilities” in accordance with the established procedures of the tower lessor; (4) to.consult
with operating and maintenance personnel, review operating and maintenance records and
procedures, and investigate operational complaints; and (5) to require written quarterly reports
on the operation of the “Facilities,” including a summary of information from the operating and
maintenance records and a description of all complaints, breakdowns and Iepairs. '

(g) IfCS is also the licensee of MMDS channels in the Basic Trading Area(s)
which includes the site of Institution's transmitter or and a major portion of the 35-mile circle
radiating from the Transmission Site, Institution agrees to consult and cooperate with CS in
obtaining any FCC authorizations necessary to extend the signal of the ITFS Channels to the
boundaries of the BTA(s).

(h) Maintenance of Receive Sites. Unless the maintenance is required because
of the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment at Institution’s
receive sites “installed” at the expense of CS as may from time-to-time be designated on
Schedule A, including the “installation” of any replacement equipment required due to normal
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wear and tear (“replacement equipment”). With respect to the additional receive sites installed
by CS beyond those which CS is required to install at no expense to Institution, as designated
by Institution from time-to-time on Schedule A, CS shall maintain such installation (including
equipment) including the installation of replacement equipment at its actual cost or, if lower,
the customary charge to its commercial Wireless Cable subscribers for such maintenance if
comparable. At Institution’s option, such costs shall be deducted from Institution’s applicable
royalty fee or Subscriber Royalty Fee in accordance with Paragraphs 2(f) and 7(b). At its
option and in lieu of incurring costs with respect to receive sites that CS is not required to
maintain at its expense, Institution may from time-to-time elect to maintain any of its receive
sites.

(1) Studio-to-Transmitter Link. CS, at its sole expense, shall provide Institution
full time dedicated Studio-to-Transmitter Link/Transmitter-to-Studio Link {“STL/TSL"™)

_ facilities to connect Institution’s studio facilities to the Transmission Site. The STL/TSL will

consist of analog microwave path(s), digital microwave radio path(s), fiber optic (ATM/Sonet

“or DS3) or wideband dedicated telephony path, actual selection to be the optimum technology

to enable Institution to fully utilize in the respective analog and digital modes Institution Time
and all time over Institution’s twenty-five percent (25%) of spectrum specified in Paragraph
2(f), the Wireless Cable System as provided for in this Agreement, including but not limited to
encoding, addressing and decoding. CS shall provide Institution with the STL/TSL on an
exclusive, non shared-use basis. The STL/TSL and associated transmission, reception and
interfacing equipment shall be fully installed, tested, certified, operational and activated upon
Institution’s commencement of ITFS operations from the Transmission Site and integrated into
the Wireless Cable System. TSL capability shall, at a minimum, enable Institution to determine
from its studio facilities whether each STL transmission, analog or and digital , has been
delivered to the Transmission Site, in addition to any monitoring capability Institution may
have with respect to Institution’s transmissions from the ITFS transmitters. Institution shall
have the right to approve the design parameters and the equipment used in the STL/TSL, and

'CS shall apply to the FCC for approval of the STL/TSL should such approval be required either

to establish the transmission path(s) or to protect such paths from third party interference.
Subject to such FCC approval, for which CS at its sole expense shall prepare, file and prosecute
necessary and appropriate applications to the FCC for requisite FCC authorization, CS shall, at
its sole cost and expense, complete the construction and installation of all required STL/TSL
capability as and when required hereunder.

5. Cooperation in Maintaining and Modifying FCC Authorizations. Institution agrees
to support CS's efforts to utilize Institution's authorized channels to the maximum extent
possible to serve customers within the protected service areas of channels operated as part of
the Wireless Cable System. At CS’s expense, and in coordination with CS, Institution shall,
during the term of this Agreement, file all necessary and appropriate applications with the FCC,
and, as required by law, with any and all other local, state, and federal governmental agencies
to maintain and renew its Licenses and any associated authorizations, and to secure whatever
modifications to its construction permits and subsequent licenses both parties shall deem
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appropriate after good faith consultation with each other. CS shall prepare for Institution's
review and approval the appropriate applications to file with the FCC. After Institution has
approved such applications, it shall be the responsibility of CS to ensure that such applications
are physically filed with the FCC. Institution shall assist CS in preparing and prosecuting, at
CS’s expense, any and all petitions, waivers, amendments and other related documents
necessary and appropriate to secure FCC approval for the provision of Wireless Cable or
Commercial services on the ITFS Channels. Institution and CS shall cooperate in good faith in
providing any information required by the FCC in furtherance of this Agreement.

6. Cooperation on Interference Issues. Institution agrees to provide CS any non
interference letters CS may request, provided that the grant of the application requiring the non
interference letter will not: (a) result in a diminution in the number of subscribers upon which
Institution would otherwise be paid monthly subscriber fees pursuant to Paragraphs 2 and 7 of
this Agreement and (b) have a material adverse effect on the transmission of any of Institution’s
‘signals or any other required signals hereunder to Institution’s receive sites or the reception of
any such signal at Institution’s receive sites.

7. Compensation.

a) CS will pay Institution a signing bonus, which after one year is non-
refundable unless during such time Institution is in bad faith and in Material Breach of this
Agreement and does not cure such Material Breach, in the amount of Seventy-Five Thousand
Dollars (§75,000.00) within sixty (60) days of Institution’s execution of this agreement as
compensation to Institution for entering into this Agreement. '

(b) Upon the initiation of service to commercial wireless subscribers over the
Wireless Cable System or within sixty (60) days after completion of construction of the
relocation of the ITFS Channels at the Transmission Site pursuant to applicable FCC
authorization, whichever occurs first, (hereinafter referred to as the “Start Date™), CS shall pay
to Institution in consideration of the air time leased hereunder and the faithful performance by
Institution of its additional obligations hereunder, a subscriber fee which shall be the greater of:
(1) a Subscriber Royalty Fee calculated by multiplying per-subscriber charge times the average
number of Subscribers to any and all of User's Wireless Cable service or and any other services

for the previous calendar month (the per-subscriber charge shall be calculated according to the /ﬁ, ?
JWW

following formula: ©ne-Pellar{$1-08} Twenty-five cents ($.25) times x/3650 with "x" being
the total number of hours of CS Time available to User on the ITFS Channels during the
previous calendar month and the denominator, currently 3650, being the total number of hours
in one month the Institution’s ITFS Channels generate) or (2) a Minimum Guaranteed Royalty
Fee of the following: in year one, One Thousand Dollars ($1,000.00) per month; in year two,
One Thousand Five Hundred Dollars ($1,500.00) per month; in year three , Two Thousand Five
Hundred Dollars ($2.500.00) per month; in year four and thereafteér, Four Thousand Dollars
($4,000.00) per month.
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The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee shall
be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date
twenty four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum
Guaranteed Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the
remaining term or terms of this Agreement by any increase in the CPI-U (but not any decrease)
during the applicable twenty-four (24) month period.

(c) For purposes of calculating the compensation due Institution pursuant to
Paragraphs 2(f) and 7(b), the average number of subscribers to any and all of User's Wireless
Cable service or and any other service(s) (hereinafter “Subscribers™) for any month shall equal
the number of Subscribers as of the last day of the immediately prior month plus the number of
Subscribers as of the last day of the current month for which the Subscriber Royalty Fee
calculation is being performed divided by two. Only Subscribers that are current with Tespect

'to their payments shall be considered for purposes of calculating the monthly payments;

provided, however, that the Subscriber payments due and owing to Institution shall be adjusted
accordingly when late-paying Subscribers make their payments for past months. For purposes
of the preceding sentence, Subscribers whose bills are outstanding forty five (45) days or less
shall be considered "current." In those situations where programming is sold in bulk, i.e., where
a number of individual viewing units are grouped for billing purposes, such as may be the case
with hotels, condominiums, and other multiple dwelling units, the number of equivalent
subscribers shall be determined by dividing the total monthly revenue derived from each such
bulk billing point by the then prevailing monthly retail rate to an individual Subscriber for the
equivalent service. '

(d) CS shall, along with each monthly payment, provide Institution with a
statement showing the average number of Subscribers served during said month. CS shall not
be liable for any mistake of fact or error of judgment or any act or omission of any kind made
with respect to such statements unless caused by its willful misconduct or gross neglect.

(e) In the event that the Start Date commences on a day other than the first day
of a calendar month, or this Agreement is terminated (for a reason not affecting Institution’s
right to payment) on a day other than the last day of a calendar month, the subscriber fee or
monthly minimum payment for that month shall be proportionately reduced.

(f) During the Initial Term under Paragraph 1(a) and during any additional
term(s) under Paragraph 1(b) of this Agreement, CS agrees that the signing bonus in Paragraph
7(a), as allocated over the number of ITFS Channels leased hereunder, and the per channel
Subscriber Royalty Fee and the Per Channel Minimum Guaranteed Royalty Fee paid to
Institution pursuant to Paragraphs 2(f) and 7(b) is equal to the highest per channel signing
bonus and the highest per channel Subscriber Royalty Fee and Per Channel Minimum
Guaranteed Royalty Fee that CS will pay to any other ITFS licensee in the Dallas and Fort
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Worth Metropolitan Areas that CS. enters into an excess capacity lease agreement with after the
execution of this Agreement, on any ITFS channel. In the event CS pays or agrees to pay a
higher per channel signing bonus, as allocated over the number of ITFS channels leased
thereunder, or higher per channel Subscriber Royalty Fees or Minimum Guaranteed per channel
Royalty Fees to such other ITFS licensee, CS shall notify Institution of such higher per channel
signing bonus or and per channel fees and the per channel signing bonus described in Paragraph
7(a) and the per channel monthly fees described in paragraphs 2(f) and 7(b) herein shall be
increased to an amount equal to such higher per channel signing bonus and to an amount equal
to such higher per channel monthly fees for such time as the higher monthly per channel fees
are payable to such other ITFS licensee.

8. Representations and Warranties of Institution. Institution represents and warrants to
CS as follows:

(a) Imstitution is lawfully existing under the laws of the State of Texas, in good
standing, and empowered to enter into and perform under the terms and conditions of this
Agreement.

(b) Institution's authorization to transmit on the ITFS Channels (A1, A2, G1, G2
and G3) is valid and in full force and effect and Institution is aware of no proceedings or
complaints pending at the FCC, as of the date hereof, that could have a material, adverse effect
on that authorization.

9. Representations and Warranties of CS. CS represents and warrants as follows:

(a) CS is a corporation, duly organized, validly existing and in good standing
under the laws of the State of Delaware and is authorized to do business in the State of Texas,
and has the requisite corporate power and authority necessary to own its assets, carry on its
business; and enter into and perform its obligations under this Agreement.

(b) This Agreement constitutes the legal and binding obligation of CS, and the
entry into and performance under this Agreement does not and will not conflict with any other
obligations or any other agreements by which CS is or will be bound, or give rise to a cause of
action for any violation thereof.

(c) CSis eligible under applicable law to conduct Wireless Cable over the ITFS
Channels and enter into and perform this Agreement.

(d) CS represents and warrants that the information contained in CS’s

“Quotation Response to Dallas County Community College District RFP Nao: 9444" dated
April 18, 1996, was true and correct at that time.
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10. Right to Audit. CS shall keep, maintain and preserve complete and accurate
records and accounts, including all invoices, correspondence, ledgers, financial and other
records, pertaining to Institution's charges and any Subscriber Royalty Fee or other royalty due
Institution hereunder and such records and accounts shall be available for inspection and audit
on CS's premises by prior arrangement annually during the term of this Agreement or within
ninety (90) days thereafter, during reasonable business hours, by Institution or its agent. No
records or other material may be removed from CS's premises, and Institution will not acquire
title and/or any rights to any information revealed as a result of the audit. Institution's exercise
in whole or in part at any time or times of the right to andit CS$'s records or accounts or the
acceptance by Institution of any statement or remittance tendered by CS or on behalf of CS .
shall be without prejudice to any other rights or remedies of Institution and shall not preclude
Institution or CS thereafter from disputing the accuracy of any such statement or payment. Any
audit statement not challenged within eighteen (18) months of the date such statement is
tendered to Institution shall be final and dispositive. All information obtained by Institution
-during said audit shall be held in the strictest confidence, and the audit will be conducted in
such a way as to maximize the confidentiality of any information provided under applicable
public records disclosure laws.

11. ITFS Channel Equipment Lease. Institution shall lease from CS or its designee all
equipment purchased and installed by CS or its designee pursuant to Paragraph 4 of this
Agreement. The terms of the equipment lease are as follows:

(a) Rent. Institution shall pay to CS or its designee the total amount of One
Dollar ($1.00) per year for any use of the Leased Equipment, it being understood that
Institution's provision of CS Time at the rates provided in this Agreement is consideration for
CS's lease of equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other
charges assessed against the Leased Equipment, without cost to or reimbursement by
Institution, and CS or its designee shall be entitled to claim depreciation and investment tax
credits of such Equipment, to the extent applicable, for income tax purposes. '

(¢) Maintgnance and Operating Costs. CS or its designee shall be required to
bear all costs associated with maintaining and operating the Leased Equipment provided that

Institution shall bear all costs for replacing any equipment that is stolen, lost or damaged while
in the care and custody of Institution. CS will respond to service/repair problems within 24
hours of notice by Institution.

(d) Term. The term of the equipment lease shall commence upon the execution
of this Agreement and shall end upon the termination or non-renewal of this Agreement.

12. Control Over Programming. Under FCC Rules and Regulations, the Institution has
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final control over the programming broadcast by CS on the Institution’s ITFS Channels. CS
intends to use the ITFS Channels to broadcast only those types of commercial programming
which are morally acceptable to the Institution. It will not, under any circumstances, transmit
any material on the ITFS Channels that is rated “X” or “NC-17" by the Motion Picture
Association of America, Inc. or is indecent, obscene or otherwise unlawful as defined by the
laws of the United States or any State in which any signal from Institution’s WHR-830 Facility
or from Institution’s WNC-582 Facility is receivable, or that violates any FCC Rules and
Regulations. CS also agrees to accommodate the Institution with respect to any programming
that the Institution finds offensive.

Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over
the ITFS Chanmnels of any class of station without consent of the station(s) originating the
sienal(s) to be retransmitted. CS may provide commercial services over the Wireless Cable
System, subject to Paragraph 18.

13. Termination,

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by
the FCC) in the event that the FCC determines that Institution or and CS is not authorized to
operate or use said channels as contemplated by -this Agreement and reformation of this
Agreement pursuant to Paragraph 20 hereof is impractical or impossible. In the event the
Agreement is terminated pursuant to the preceding sentence, there shall be a final accounting of
moneys due under this Agreement. Provided that neither party is in Material Breach as defined
in Paragraph 13(b) hereof, there shall be no further liability of one party to the other once the
audit is completed and the moneys are paid,

(b) Termination By Reason of Material Breach. Should either Party be in

Material Breach of this Agreement for the non-performance of the obligations contained in this
Agreement, this Agreement may be terminated by the non-defaulting party if such breach shall
continue for a period of sixty (60) days following the receipt of written notice from the non-
defaulting Party (Cure Period). A Material Breach shall include, but not be limited to (1) failure
of the Institution or CS to comply with the rules, regulations and policies of the FCC, including
the filing by Institution of all necessary applications and forms to maintain the FCC licenses for
‘the ITFS channels, provided that such failure was not occasioned by or contributed to by CS,
(ii) failure of CS to make any payment required under Paragraphs 2 or 7 hereof, (111} failure of
CS to maintain its eligibility to conduct Wireless Cable over the ITFS Channels or to operate
the WHR-830 Facility and the WNC-582 Facility consistent with applicable FCC regulations
and other applicable laws or to cause Institution to not be in compliance with either of the
Licenses; and (iv) failure of CS to perform its obligations to {a) construct, operate or maintain
the Leased Equipment, including booster transmitters and STL/TSL facilities as specified 1n
and as required by Paragraph 4(b) to install and maintain Institution’s receive sites as specified
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in and as required by Paragraph 4 (c) to perform its obligations with respect to distribution of
Institution’s programming as specified in and as required by Paragraph 3, and (d) to use the
ITFS Channels as specified in and as required by Paragraph 12. Notwithstanding the Cure
Period, Institution may take such measures as are immediately necessary to prevent an alleged
default or Material Breach from jeopardizing Institution’s compliance with its License; from
interference with its transmission or distribution of ITFS Programming to its receive sites, from
causing civil liability to third parties, or for violating any provision of law.

(c) If the Parties cannot agree upon the fair market value of the Necessary and
Divisible Leased Equipment or the number of Subscribers pursuant to any provision of this
Agreement, the Parties shall submit the dispute to a mutually acceptable certified public
accountant or such other person as may be agreed to by the Parties, whose decision shall be
deemed binding and non-appealable. Costs associated with the use of said certified public

accountant shall be borne equally by Institution and CS.

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1) Termination Upon Expiration Without Renewal. This Agreement
shall terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect
to either or both of Institution’s Licenses in the event the Parties cannot agree upon
amendments to Institution’s FCC applications to modify either of Institution’s Licenses to
relocate to the Transmission Site consistent with FCC regulations or directives.

(3) Termination By Institution If CS Becomes Insolvent. This
Agreement may be terminated by Institution effective immediately upon written notice in the
event that CS makes an assignment to the benefit of creditors, becomes insolvent or admits in
writing its inability to pay debts as they become due, or a trustee or receiver is appointed by a
court to receive any substantial part of CS’s assets, or a proceeding is instituted under a
provision of the Federal Bankruptcy Act by CS or Institution or a third party, including for
voluntary reorganization with CS in possession, and is acquiesced in or is not dismissed within
sixty (60) days or results in an adjudication in bankruptcy or the submission of a plan of

Teorganization.

(4) Termination By Mutual Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(5) Termination For Failure of Final Order. This Agreement shall
terminate with respect to either or both of Institution’s Licenses, at the option of Institution,
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should the FCC fail to issue a Final Order granting Institution authority to operate under either
or both of its Licenses from the Transmission Site as provided for herein. By Final Order the
Parties mean an action or order of the FCC which is not reversed, stayed, enjoined, vacated, set
aside, annulled or suspended and with respect to which no timely-filed petition, application or
other request for administrative or judicial review is pending and as to which the time for filing
any such request, or for the FCC to set aside the action on its own motion, has expired. In the
event there is no Final Order authorizing Institution to operate either or both the WHR-830
Facility or the WNC-582 Facility from the Transmission Site, then Institution may terminate
this Agreement as to either or both Licenses upon thirty (30)-days written notice.

(6) Termiation for Force Majeure. This Agreement shall terminate
upon thirty (30)-days written notice of either Party as provided for in Paragraph 16.

(¢) Rights and Remedies to Continue. In the event of termination of this
+ Agreement pursuant Paragraph 13(b) such termination shall not affect or diminish the rights or
claims or remedies available in equity or at law, including under this Agreement, to the non-
defauliing Party arising by reason of a Material Breach of this Agreement. In the event of
termination of this Agreement other than pursuant to Paragraph 13(b), such termination shall
not affect or diminish any obligation of a Party hereunder which is a condition of such
termination or of any rights or claims or remedies available in equity or at law, including under
this Agreement, for a breach of such condition. In addition to or and in reiteration of any rights
or obligations of the Parties, hereunder, upon termination: (i) CS shall remain obligated for any.
expenses or costs incurred by or on behalf of Institution hereunder; (3i) CS shall remain
obligated for any fees due Institution hereunder as provided for in Paragraphs 2(f) and 7(b) to
be accounted for as specified in Paragraph 13(a)}, and for the compensation due, if not then paid,
under Paragraph 7(a); (iii) provided that such termination is not pursuant to Paragraph 13(b) for
Institution’s Material Breach, Institution shall retain the option to purchase the Leased
Equipment as provided for Paragraph 4(b) and (d}; and (iv) in all events, Institution shall retain
its sublease or assumption rights as to the premises as provided under Paragraph 4(a).

14. Transfer and Assignment.

(2} Neither Institution nor CS may assign or transfer its rights or obligations
under this Agreement without prior wntten consent of the other, which consent shall not be
unreasonably withheld. It is expressly understood that should either party assign or transfer its
rights or obligations under this Agreement, it shall be a condition of such assignment or transfer
that the assignee or transferee assume the rights or obligations under this Agreement, unless the
non-assigning or non-transferring party shall waive its rights under this paragraph in writing. In
addition, should CS assign or transfer its rights or obligations under this Agreement, it shall be a
condition of such assignment or transfer that the assignee or transferee submit to Institution
documentation demonstrating its financial capability and, as defined by the FCC's Rules, legal
qualifications to assume the rights or obligations under this Agreement, prior to Institution's
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consent to the assignment.

(b) CS acknowledges and understands that Institution may conclude at some
point, for reasons deemed sufficient to Institution, to discontinue 1TFS operations. Institution
hereby agrees to notify CS one hundred eighty (180) days in advance of finalizing any such
decision, if known, and to work cooperatively with CS to find another qualified entity to hold the
ITFS License (the "New Licensee") which would recognize CS's rights under this Agreement or
enter into a new Agreement with CS that is substantially comparable in all material respects with
this Agreement (a "Comparable Agreement"). However, nothing in this Paragraph shall diminish
the Institution’s right to select the New Licensee.

(c) In the event the Institution decides to discontinue ITFS operations,
Institution agrees, to the extent permitted by the FCC's rules and policies, to require the New
Licensee to assume all Institution's ongoing rights and obligations under this Agreement or to
enter into a Comparable Agreement.

(d) If the New Licensee assumes this Agreement or enters into a Comparable
Agreement, CS agrees that, upon completion of the licensing of the New Licensee by the FCC
and the execution of an Assignment and Assumption Agreement with respect to this Agreement
or a Comparable Agreement, Institution shall be released and discharged from all obligations to
CS arising thereafter, shall not incur any penalties as a result, and shall not be responsible for any
expenses associated with this transfer, except that nothing shall release Institution from any
liabilities incurred prior to the execution of the Assignment and Assumption or the Comparable
Agreement.

(e) In the event that Institution, using its reasonable efforts, is not able to find
another entity to execute the Assignment and Assumption or to enter into a Comparable
Agreement, Institution shall be released and discharged from all obligations to CS arising
thereafter, shall not incur any penalties as a result, and shall not be responsible for any expenses
associated with any transfer, except that nothing shall release Institution from any liabilities
incurred prior to Institution’s inability to find such an entity.

15. Indemmfication.

(a) CS hereby agrees to indemnify Institution and to hold it harmless from and
against any and all losses, claims, expenses, damages, fines or liabilities, including reasonable
attorneys’ fees, joint or several, of whatever kind or nature which Institution may sustain or to
which it may become subject arising out of or relating in any way to the transmission of
programming or other material by CS over facilities licensed to Institution or any other activities
of CS relating to or affecting Institution’s facilities including injury to persons or death, or FCC
licenses, provided that Institution: (i) gives CS prompt written notice of any claim or litigation to
which this indemnification applies; (ii} affords CS the opportunity to participate in the
disposition (by compromise, settlement or other resolution) of any such claim or litigation; and
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(i11) has fully complied with all of its material obligations hereunder at the time thereof.

(b) Institution hereby agrees to indemnify CS and to hold it harmless from and
against any and all losses, claims, expenses, damages, fines or liabilities, including reasonable
attorneys’ fees, joint or several, of whatever kind or nature which CS may sustain or to which it
may become subject arising out of or relating in any way to the transmission of programming or
other material by Institution over facilities licensed to Institution or other activities of the
Institution relating to or affecting CS’s use of the ITFS channels, provided that CS (i) gives
Institution prompt written notice of any claim or litigation to which this indemnification applies;
(i) affords Institution the opportunity to participate in the disposition (by compromise,
settlement or other resolution) of any such claim or litigation; and (iii) has fully complied with
all of its material obligations hereunder at the time thereof.

(c) Obligation to Defend. Each Party shall notify the other of any claim or
litigation (“Claim”™) promptly upon receipt of same. Either Party (hereinafter referred to as the
“Indemnitor” or the “Indemnitee” as appropriate) shall have the option to defend, at its own
expense, any such Claim arising under this Paragraph 15. Upon notification by Indemnitee,
Indemnitor shall resist and defend against such Claim, at the sole expense of Indemnitor, using
counsel subject to the Indemnitee’s prior approval. The Indemnitee shall have the right to
participate in any action, suit or proceeding instituted against it with respect to a Claim and to
designate attorneys to represent it which attorneys shall be independent of any Indemnitee-
approved attorneys chosen by the Indemnitor relating to such Claim. The Indemnitor shall keep
the Indemnitee fully advised with respect to any Claim brought against the Indemnitee and the
progress of any suits, actions or proceedings in which any such Indemnitee is not participating. If
the Indemnitor shall fail to promptly defend a Claim brought against the Indemnitee, the
Indemnitee may undertake such defense at the Indemnitor’s expense, and shall have the right to
offset any expenses incurred against moneys owed, if any, by the Indemnitee to the Indemnitor.
The Indemnitor shall pay all Claims, including satisfying all judgments that may be incurred by,
or rendered against, the Indemnitee in connection therewith, including obtaining accord,
satisfaction and full and complete release of ihe Indemnitee. The Indemnitor shall not settle
nonmonetary aspects of any Claim without the prior written approval of the Indemnitee. The
Indemnitor waives any rights or claims it may have against the Indemnitee arising or alleged to
have ansen from any Claim or claim for Worker’s or Workmen’s Compensation which might be
filed against the Indernnitor. The Indemnitor’s indemnification obligations under this paragraph
shall not be limited in any way including by any limitation on the amount or type of damages,
compensation or benefits payable under any worker’s or workmen’s compensation acts, disability
benefit acts or other employee benefit acts.

(d) Insurance Policies Required. CS shall maintain and pay all costs of
insurance, in amounts judged adequate by industry standards, to cover CS's and Institution's
obligations under this Agreement, including, without limitations: casualty insurance covering CS
and Institution’s utilization of the Wireless Cable System, including Institution’s WHR-830
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Facility and its WHR-882 WNC-582 Facility, related equipment, including the premises, the
Leased Equipment and Institution’s receive sites and equipment installed by CS in an amount
adequate to replace all damaged or destroyed facilities; comprehensive general public liability
insurance covering liability resulting from CS's or Institution’s operations hereunder,
maintaining minimum’ limits of lability in an amount of no less than One Million Dollars

+{31,000,000) for bodily injury, personal injury and death to any person or persons and not less

than One Hundred Thousand Dollars ($100,000) with respect to damage to property; media perils
insurance covering liability for CS's programming in an amount not less than One Million
Dollars ($1,000,000) and all workers' compensation, automobile liability and similar insurance
required by law. All policies of insurance required by this paragraph shall, where appropriate,
designate Institution as either the insured party or as a named additional insured, shall be written
as primary policies, not contributory with and not in excess of any coverage which Institution
shall carry, and shall contain a provision that the issuer shall give to Institution thirty (30) days
prior written notice of any cancellations or lapse of such insurance or of any change in the
coverage thereof. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to Imstitution not later than the commencement of
construction to relocate Institution’s WHR-830 Facility or Institution’s WNC-582 Facility to the
Transmission Site. CS shall furnish Institution evidence of renewal of each such policy not later
than thirty (30) days prior to the expiration of the term thereof.

16. Force Majeure. Notwithstanding anything contained in this Agreement to the
contrary, neither Party shall be liable to the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect thereof) if prevented from
doing so by reason of fires, embargoes, civil commotion, rationing, or other orders or
requirements, acts of civil or military authorities, acts of God or other contingencies beyond the
reasonable control of the Parties, including, but not limited to, the adoption of a Federal or State
law or action of any Federal or State oversight agency, including the FCC, which prevents
Institution or CS from performing under this Agreement, and all requirements as to notice and
other performance required hereunder within a specified period shall be automatically extended
to accommodate the period of pendency of any such contingency which shall interfere with such
performance. If the contingency preventing performance hereunder is not removed within one
(1) year, then either Party may terminate this Agreement upon thirty (30)-days written notice to
the other Party.

17. Specific Performance. The Parties acknowledge and agree that the rights reserved
to CS and to Institution hereunder are necessarily of a special, unique, unusual, and extraordinary
character which gives them a peculiar value, the loss of which cannot be adequately or
reasonably compensated for in damages or in an action at law, and the breach by either Party of
any of the provisions of this Agreement will cause the other Party irreparable injury and damage.
In such event, the non-defaulting Party shall be entitled, as a matter of right, without further
notice, to require of the other Party specific performance of all of the acts, services, and
undertakings required hereunder, including the obtaining and undertaking of all requisite
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authonzatlons to execute or perform this Agreement and to obtain injunctive and other equitable
relief in any competent court to prevent the violation or threatened violation of any of the
prowsmns of this Agreement; provided, however, that neither Party shall be required to perform
in a manner that would violate any FCC or other governmental law, rule, or policy. Neither this
provision nor any exercise by CS or Institution of their rights to equitable relief or specific
performance herein granted shall constitute a waiver by either Party of any other rights which it
may have to damages or otherwise. -

18. Non-Wireless Cable Option. CS shall have the option, exercisable at any time
during the term of this Agreement and subject to FCC approval, to utilize any or all of CS Time
for the provision of communications services other than video programming services. The
Parties agree to mutually cooperate, at either Party’s option, in the implementation of any non-
Wireless Cable services that may make use of the ITFS Channels, provided, inter alia, Institution
is provided adequate time, to be determined by Institution, and the means to undertake any
additional recapiure and scheduling requiremnents that may then be required.

19. Notice. Any notice to be given under any provision of t}ns Agreement shall be by
certified mail as follows:

From CS to Institution:
Pamela K. Quinn
- Assistant Chancellor/LeCroy Center for Educational Telecommunications
9596 Walnut St.
Dallas, TX 75243

With a copy (which shall not constitute notice) to:
James E. Meyers, Esq.
633 Connecticut Ave., N.'W., Suite 400
Washington, DC 20009-1024

From Institution to CS:
Tom Dixon, Executive VP
CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:
Gerald Stevens-Kittner, Esq.
CAI Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

20. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies
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governing this Agreement, the parties agree to use their best efforts to negotiate modifications of
this Agreement such that the Agreement is valid and effectuates the intent of the parties.

21. Venue and Interpretation. Venue for any cause of action or arbitration by or
between Institution and CS shall be Dallas, Texas, and all provisions of this Agreement shall be

~ construed under the laws of Texas applicable to transactions conducted entirely within that State,

except where federal communications law applies.

22. Entire Agreement. This Agreement and exhibits and schedules hereto are
incorporated by reference herein and together as incorporated constitutes the entire Agreement
between the parties and supersedes all prior oral or written provisions of any kind. The Parties
further agree that this Agreement may only be modified by written agreement signed by both
Parties.

23. Dealines with Third Parties. Neither Party is, and neither Party shall hold itself out
to be, vested with any power or right to contractually bind, act on behalf of the other as its
coniracting broker, agent or otherwise for committing, selling, conveying or transferring any of
the other Party's assets or property, contracting for or in the name of the other Party, or making
any confractually binding representations on behalf of the other Party. Without limiting the
foregoing, in no event shall CS be identified as the Licensee of the ITFS Channels or shall
Institution be held out as the programmer of the CS Time programmed by CS. Nothing in this
Agreement shall be deemed to create a partnership or joint venture of any kind between the
Parties.

24. Headings. The paragraph headings are for the convenience of the parties and in no
way alter, modify, amend, limit or restrict the contractual obligations of the Parties.

25. Counterparts. This Agreement may be signed in any number of counterparts with
the same effect as if the signature on each such counterpart were on the same instrument. Each
of the counterparts, when signed, shall be deemed to be an original and all of the signed
counterparts together shall be deemed to be one and the same instrument. :
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IN WITNESS WHEREOF, the parties have executed this Agreement this 3rd day of December,
1996.

ATTEST: DALLAS COUNTY COMMUNITY COLLEGE DISTRICT

Mlutl ) e @

g}/Al\/IE J. William Henrwh/
TITLE Chancellor

ATTEST: CS WIRELESS SYSTEMS, INC.

T B i

NANIE%:)T.&SW _focm
TITLE _Sg J¥P
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and
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EXCESS ITFS CAPACITY LEASE AGREEMENT

th

This Agreement is entered into on the _ﬂ_fday of A k’i%‘}' , 1997, by the
Richardson Independent School District, a political subdivision of the State of Texas (hereinafter
the “Institution” or the “Licensee’) having its principal place of business 400 South Greenville
Avenue, Richardson, Texas 75081 and CS Wireless Systems, Inc., a Delaware corporation
(hereinafter “CS”) having its principal place of business at 200 Chisholm Place, Suite 202, Plano,
Texas 75075 (hereinafter collectively referred to as the "Parties” or, as to any one of them, a
“Party").

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees
of Instructional Television Fixed Service (“ITFS™) over six megahertz (6 MHz) channels and has
authorized licensees of such ITFS to lease excess channel capacity to non-ITFS users for
“wireless cable operations,” as the term is used in Section 74.931(¢)(2) of the FCC’s rules and
regulations, 47 C.F.R. § 74.931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-882, channels A3 (2524-2530 MHz) and A4 (2536-2542
MHz), (the “WHR-882 Facility”) and WEF-69, channels B1 (2506-2512 MHz), B2 (2518-2524
MHz), B3 (2530-2536 MHz) and B4 (2542-2548 MHz), (the “WEF-69 Facility”’) in the Dallas,
Texas metropolitan area {“Metropolitan Area”), as the same is presently authorized and as may
from time-to-time be modified (hereinafter the “ITFS Channels” or the “License(s)”’);

WHEREAS, Institution, as licensee uses and intends to use the ITFS Channels authorized
under the Licenses to distribute to locations throughout the Metropolitan Area formal educational
programming, other visual and aural educational, instructional and cultural material and material
related to the administrative activities of Licensee and otherwise as penmitted or contemplated by
Section 74.931(a) - (d) of the FCC’s rules and regulations, 47 C.F.R. § 74.931(a) - (d), or a
successor regulation of similar import and to utilize the ITFS Channels to the full extent
permitted under the Licenses and the FCC’s rules and regulations (hereinafter “ITFS
Programming”); and

N \TVHER.EAS, CS is in the business of providing wireless cable television and other
services, including entertainment programs, via Wireless Cable (“Wireless Cable Service”),
intends to provide Wireless Cable Service in the Metropolitan Area and has entered and intends
to enter into other ITFS, Multipoint Distribution Service (“MDS"), and/or Multichanne! MDS
(“MMDS"”) agreements with other licensees in the Metropolitan Area so as to increase the
number of channels of programming CS is able to deliver to its subscribers, the network of
presently collocated channels through which CS intends to provide Wireless Cable Service and
as the number of such channels may be increased hereinafter described as the “Wireless Cable
System”; and



WHEREAS, CS desires to lease from Institution excess channel capacity over
Institution’s ITFS Channels to provide Wireless Cable Service in the Metropolitan Area in
accordance with the rules, regulations and policies of the FCC; and

WHEREAS Institution has determined that there will be excess capacity available on its
ITFS Channels for lease for Wireless Cable Service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Institution’s formal educational
programming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to CS’s
subscribers; and ”

WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
comprising its ITFS Programming over CS’s Wireless Cable System will increase the
opportunity of the viewing public to receive such ITFS programming, and, accordingly,
Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless Cable
System and to distribute Institution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising its ITFS Programming to CS’s
subscribers.

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term:

(a) Eirst Term Commencement. The term of this Agreement shall commence upon
the date of its execution and delivery, which delivery must occur within thirty (30) days of such
execution, and shall continue for a period of ten (10) years (“Initial Term”), subject to the provisions
for termination contained in Paragraph 13, provided however, that this Agreement is contingent
upon the renewal of Licensee’s Licenses for any period of time during which such ten (10)-year
term extends beyond the term of a License cwrently remaining at the time this Agreement
commences.

(b) Renewals. At the end of the Initial Term this Agreement shali automatically and
without further notice be renewed on the terms and conditions contained herein for one (1)
additional ten (10)-year term, contingent upon the renewal of Licensee’s Licenses for any period of
time during which such additional ten (10)-year term extends beyond the term of a License currently
remaining at the commencement of such additional ten (10)-year term unless either Party shall have
served written notice on the other, no later than six (6) months prior to the expiration of such initial
ten (10)-year term, that it elects nat to renew this Agreement under this paragraph.




() Remewals. In the event this Agreement is not renewed pursuant to Paragraph
1(b), either Party may, five (5) months prior to the end of the initial ten (10)-year term notify the
other in writing that it wishes to renew or extend this Agreement. Upon receipt of such notice, the
Parties shall enter into good faith exclusive negotiations looking toward a renewal or extension of
this Agreement for a period of ten (10) years. If, four (4) months before the end of the inittal ten
(10)-year term the Parties are unable to reach agreement concerning such renewal or extension, then
each Party shall have the opportunity to prudently avail itself of alternative distribution facilities
upon the expiration of this Agreement. However, if CS was oot in Material Default during the
Tnitial Term, CS shall have, during the remaining Initial Term of this Agreement and for a period of
three (3) years after the expiration of the Initial Term, a right of first refusal to match any bona fide
offer to lease all or a portion of the Excess Capacity of the ITFS Channels.

2. Lease of Excess Capacity.

(a) Channels Included in CS Time. Institution agrees to lease to CS all of the Excess
Capacity, as defined below, on all of its ITFS Channels for the term of this Agreement. Excess
Capacity shall mean all of the capacity of the ITFS Channels, including the vertical blanking
interval, any subcarrier or subchannel, and any other transmission capability of the spectrum
comprising the ITFS Channels, when the ITFS Channels are not being used by Institution as
provided in Paragraphs 2(b) or (¢). The time during which the Institution is using the ITFS
Channels shall be referred to as "Institution Time" and the time leased to CS shall be referred to as
"C:S Time," and shall be available to CS for operations consistent with this Agreement and FCC
rules and regulations. Under no circumstances shall Institution use the ITFS Channels to compete
directly or indirectly with any Wireless Cable Service or commercial services offered by CS over
the Wireless Cable System. CS hereby acknowledges and agrees that Institution’s ITFS
Programming does not compete directly or indirectly with any Wireless Cable Service or
commercial services offered or to be offered by CS over the Wireless Cable System.

(b) Scheduling of ITFS Usage. CS shall provide Institution with thirty (30) days
advance notice of its intention to initiate subscriber based program services. Not less than thirty
(30) days thereafter, Institution shall notify CS in writing of the specific days and hours each week
Institution wishes to utilize for Institution Time. Thereafter, Institution shall provide CS with
written fbtfce at least six (6) months in advance of any proposed changes in its aur time usage
schedule. Institution hereby covenants and agrees it will use at least twenty (20) hours per week
per six (6) MHz channel. Institution shall have unrestricted right to additional hours as it deems
necessary on any or all of the ITFS Channels to provide ITFS programming, it being understood
that no substantial Excess Capacity is available on the ITFS Channels while operating in the
analog mode. If Excess Capacity is available and to the extent comsistent with FCC rules,
Institution will schedute Institution Time on the ITFS Channels so as to maximize the availability
of channel capacity for CS's use on a twenty-four (24) hours-per-day, seven (7) days-per-week,
fifty-two (52) weeks-per-year basis.

{c) Recapture Time. Institution shall have the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty (20) hours per week for each
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licensed channel, or a total of forty (40) hours per week per six (6) MHz channel, with no
economic or operational detriment to Institution. The specific hours proposed for recapture by
Institution shall be negotiated by the Parties hereto, consistent with Paragraph 2(b).

(d) Scheduling Flexibilitv. If, pursuant to changes in the rules and regulations of the
FCC, Institution and C$ have additional flexibility in implementing CS's use of Excess Capacity,
Institution and CS agree to implement such flexibility and, if necessary, to negotiate revisions to
this Agreement, which may be mutually beneficial to both Parties, provided however, that in
implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming over the ITFS Channels, including in
accordance with Paragraph 4 and provided that the changes to Institution’s WHR-882 Facility and
Institution’s WEF-69 Facility, including equipment and receive sites, will be made in a manner that
will not disrupt Institution’s ITFS operations and will not result in a noticeable degradation in
transmission from the Transmission Site in Paragraph 4 or reception quality at Institution’s receive
sites as may from time-to-time be identified in Paragraph 4(e) or in other technical problems,
including to the owners or operators of such receive sites (other than Institution) that would cause
such owners or operators of such receive sites to discontinue reception of Institution’s ITFS
Programming, and will not curtail Institution Time, including Recapture Time specified in
Paragraph 2(c). At CS’s expense, CS shall provision each of Institution’s receive sites and receive
locations to receive the full array of Institution’s ITFS Programming and transmissions and the first
tier basic of CS’s Wireless Cable Service offerings as provided for in and consistent with
Paragraphs 2 (£), 2(h), 3 and 4(e). As provided in Paragraph 4(g), at Institution’s option, Institution
may so provision any or all of such receive sites and receive locations at CS’s expense.

The Parties agree to cooperate in making whatever modifications to Institution's facilities
that may be necessary and appropriate to implement digital compression technology, including
obtaining any authorizations which may be required from the FCC. CS shall bear all costs
‘associated therewith, including the cost of all legal, engineering, installation and equipment
expensed, Provided, however, that Institution shall have received from CS prior written consent to -
any costs or expenses incurred by Institution, such consent not to be unreasonably withheld, delayed
or conditioned, associated with obtaining and implementing 2 modification of Institution's FCC
authorizations, and with converting from analog to digital the then current transmission facilities
utilized to transmit programming over the ITFS Channels. CS, at its expense, shall be obligated to
construct with or, as the case may be, convert to digital technology all of Institution’s receive sites
that CS is required, at its expense, to provide Standard Installation defined under Paragraph 4(e).

If Institution requests CS to construct with or convert to digital operation additional receive
sites over and above those Charter Receive Sites which CS is required to provide Standard
Installation under Paragraph 4(e), CS shail construct or convert such additional receive sites to
provide Standard Installation, defined in Paragraph 4(e), below, for digital operation whereupon
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Institution shall reimburse CS for CS's actual costs to construct or convert such additional receive
sites, not to exceedi NSRRI for cach such additional receive site.
CS shall obtain reimbursement from Institution from such costs by charging 2 deduction for the
amount of such costs from the Subscriber Royalty Fee specified in Paragraph 7 or the royalty
specified in this Paragraph 2(f), which ever is in effect at the time. At Institution’s option including
as provided in Paragraph 4(e), Institution may so provision any or all of such additionat receive sites
and receive locations at Institution’s expense at CS’s cost including equipment to be provided by
CS at Institution’s request.

Following the conversion to digital technology, subject to FCC rules and policy and upon
mutual agreement by the Parties, CS shall have the option of transmitting Institution’s ITFS
Programming and transmissions on the minimum number of compressed channels necessary to fully
accommodate Institution Time so as to maximize the capacity of the ITFS Channels available for
use by CS twenty-four (24) hours per day, seven (7) days-per-week, fifty-two (52) weeks per year.
Institution and CS further agree that, on the conversion of the mode of transmitting from analog to
digital, subject to and consistent with all applicable rules and policies of the FCC, Institution will
retain the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis
. over twenty-five percent (25%) of the total MHz of spectrum authorized by Institution’s Licenses,
and in no case will Institution have less than the full time use of six (6) video channels and CS will
have the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis over
seventy-five percent (75%) of the total MHz of spectrum authorized by Institution’s Licenses. CS,
at its expense, shall provide Institution with the capability to fully utilize the twenty-five percent
(25%) of the total MHz of spectrum authorized by Institution’s Licenses including the capability,
including equipment and installation, to encode more than the number of ITFS Channels comprising
the Licenses and up to the maximum number of digital channels and subchannels capable of being
multiplexed on such twenty-five percent (25%) of spectrum, and in no case will Institution have less
than the full time use of six (6) video channels. The functionality of the encoding capability CS is
to provide Institution shall allow Institution to determine the source compression ratio for each
digital channel or subchannel and to encode the transmissions within each digital channel or
subchannel and shall include compatible reception and demodulation and decoding equipment at
each rgeeption location receiving Institution’s transmissions including end-user equipment
compatibility. Institution and CS shall mutually agree on the location and type of emcoding '
equipment that will best meet Institution’s needs. Such encoding capability shall be available for
utilization by Institution at Institution’s studio source. Should Institution determine to make
spectrum available to CS on Institution’s twenty-five percent (25%) of the total MHz of spectrum
authorized by Institution’s Licenses, such spectrum shall be available to CS subject to recapture by
Institution of all or a portion(s) of such spectrum upon six (6) months advance written notice
whereupon CS shall make such recaptured spectrum available to Institution. Any reference to
Institution Time in digital mode hereunder shall include all time with respect to Institution’s twenty-
five percent (25%) of spectrum as specified hereunder. Any reference to CS Time in digital mode
shall include CS’s seventy-five percent (75%) of spectrum hereunder.



~

Upon the conversion of the mode of transmitting the ITFS Channels from analog to
digital, the Subsdtiber Royalty Fee and the Minimun® Guaranteed Royalty Fee specified in

* Paragraph 7 of this Agreement shall be modified as follows, CS to pay Institution the appropriate

modified fee for each ITFS Channel used by CS which is the greater of: a Subscriber Royalty Fee of

f CS’s Recurring Gross Monthly Subscription Revenues for each of
the six (6) MHz ITFS Channels used by CS twenty-four (24) hours per day, seven (7) days-per-
week of the billing month (“Full Time"), or an of CS's Recurring Gross Monthly
Subscription Revenues for each of the six (6) MHz ITFS Channels nsed by CS less than Full Time
during the billing month (“Part Time™), or and the Minimum Guaranteed Royalty for each of the six
(6) MHz ITFS Channeis used by CS Full Time o

the first year of the Imitial Term of this Agreement, )} per month

during the second year, ) per month during the third year, andggmes

per month during the fourth and subsequent years, or and the

Minimum Guaranteed Royalty for each of the six (6) MHz ITFS Channels used by CS Part Time
sl bo aum RN »: o iuring the fist yoar, QNSNS
O

per month during the second year, ) per month
during the third year, and per month during the fourth and
subsequent years. By “User” is meant to be CS, its permitted assigns, subcontractors, resellers, N
marketing or other affiliates, agents or venturers for the operation or use of any ITFS, MDS or
MMDS in the Metropolitan Area. “Recurring Gross Monthly Subscription Revenues,” is meant all
recurring and other revenues (net only of returns, adjustments, instaflation fees, sale of equipment,
and sales taxes) received (as determined on a cash basis and otherwise in accordance with generally
accepted accounting principles and procedures) by User, derived from the operation of any ITFS,
MDS or MMDS channels used or operated by User in the Metropolitan Area. Nonmonetary charge-
backs, allocations, offsets, credits, payments in-kind or the like received by User from User’s
affiliates or their affiliates or from any other person attributable to revenue received by such person
other than User derived from the operation of any such ITFS, MDS or MMDS channels, such as,
from bundied MMDS and non-MMDS services to the same customer, are also “Recurring Gross
Monthly Subscription Revenues.” All fees due Institution hereunder shall be payable by CS,
irrespestixe of which User may have received feeable revenue. Institution shall not be required to
look past CS for payment of such fees. CS shall have the duty to monitor and account for ail
revenues for which a fee to Institution is due hereunder and shall be primarily liable to Institution
for payment of any and all fees due under this Agreement.

(f) Booster Stations. In order for CS to provide Institution the transmission quality
and the reception quality to each of Institution’s receive sites required by Institution’s Licenses, by
FCC rules and regulations, and by this Agreement, or to efficiently operate the Wireless Cable
System in the Metropolitan Area, or in order to implement digital compression technology, CS in
consultation with and with the consent of Institution, may determine that the construction of signal
booster stations is necessary. CS will pay all legal, engineering, and other costs for signal booster
stations. FCC Regulation 47 C.F.R. § 74.985 regarding applications for signal booster stations
requires that where a third party with a fully-executed lease agreement with an ITFS licensee is
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applying for an ITFS booster license, it must have the consent of each licensee that will be
transmitting its signal on the booster station. Institution hereby provides its consent for any signal
booster license application by CS in the Metropolitan Area that complies with the FCC’s rules.

(2) Channel Mapping and Chagnel Loading. Upon the submission by Institution of
Institution’s airtime usage requirements as specified in Paragraph 2(b), above, that would
accommodate the availability to CS of full-time channel capacity over one or more of the ITFS
Channels comprising Institution’s WEF-69 Facility or its WHR-882 Facility, or in the event CS has
converted its Wireless Cable System capacity pursuant to and in accordance with subparagraph 2(f),
above, Institution agrees to shift, within the respective Facility, its retained channel capacity,
including for its requisite ITFS Programming, onto fewer than the authorized number of channels
within the respective Facility, via channel mapping techmology or channel loading to be provided by
CS at its sole expense, subject to not altering the schedule of Institution Time so subfhitted and
subject to providing the same or better quality of signal and reception to Institution’s receive sites as
may from time-to-time be identified pursuant to section 4(e) (including with respect to the recapture
of channels for simultaneous programming as described below) and Institution being reasonably
satisfied that such changes would not cause owners or opeftors of such receive sites not owned or
operated by Institution to discontinue reception of Institution’s ITFS Programming, and subject to
Institution’s unabridgeable right to recapture, as defined in subparagraph 2(c) above, subject to six
months’ written notification to CS, an average of an additional twenty (20) hours per channel per
week for simultaneous programming on up to six (6) channels, irrespective of whether such
channels are authorized to Institution, provided that such recaptured time is provided on up to six
(6) channels that are included in the Wireless Cable System, and provided further that each of
Institution’s receive sites and locations as specified from time-to-time in Paragraph 4(e) are
provisioned by CS, at its sole expense, to receive Institution’s ITFS Programming and transmissions
and the first tier basic of CS’s Wireless Cable Service offerings as provided for in and consistent
with Paragraphs 2(e) and 3. Prior to channel mapping or loading, CS shall provide advance notice
to Institution of the channels upon which its programming shall be transmitted. CS agrees to bear
all costs and expenses, including attorney’s fees and filing fees, associated with the implementation
of channe! mapping or and loading, subject to Institution’s independent legal and engineering
review, the cost for which CS shall reimburse Institution, provided, however, that Institution shall
have received from CS prior written consent to any costs or expenses incurred by Institution such
consent not to be unreasonably withheld, delayed or conditioned. Channel mapping or and channel
loading shall be in accordance with applicable FCC rules and policies.

(h) Payment of Expenses. CS shall pay all reasonable costs and expenses incident to
fulfilling this Agreement provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, such consent not to be unreasonably
withheld, delayed or conditioned. In addition, CS shall pay Instifution’s reasonable consaltant fees,
legal fees and related expenses incurred in connection with Institution’s consideration and

negotiation of this Agreement, gyl
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3. Distribution of Institution's Programming. During Institution Time or at any time over
Institution’s twenty-five percent (25%) of spectrum provided for in Paragraph 2(f), Institution’s
transmissions introduced into the Wireless Cable System shall be distributed over the Wireless
Cable System simultaneously as and when introduced, as encoded, and without delay or alteration
as follows:

(a) Distribution of ITES Programming. CS shall distribute to Institution’s receive
sites identified pursuant to Paragraph 4(e) all programming or other material introduced by
Institution for transmission over the Wireless Cable System.

(b) Distribution to CS’s Customers. As part of its minimum Wireless Cable Service
offering, CS shall provide to customers of its Wireless Cable System or to customers of the
 minimum service offering of any other User of CS’s Wireless Cable System, Institution’s formal
educational programming, other visval and aural educational, instructional and cultural material
comprising Institution’s ITFS Programming, such programming to be identified as” such by
Institution. CS shall list Institution's identified ITFS Programming, in accordance with a quarterly
or more frequent schedule to be provided by Institution which details the title and length for each
program, in any program guides and in advertising and promotional materials (including, at CS’s
option, on-air promotions during CS Time) distributed to subscribers. Institution shall be given full
attribution as the source of its material. Institution agrees to provide Institution’s identified ITFS
Programming to CS free of charge for inclusion in CS’s minimum service offering to its and any
other User’s Wireless Cable System subscribers. Institution shall have the right to include in the
monthly subscriber bills of CS or any other User three promotional inserts per 12 month period
subject o the following requirements: The promotional insert (i) shall be provided to CS {who shall
provide the same to any other User) at least ten days before the mailing of the monthly subscriber
bills, CS to advise Institution in advance of CS’s and any other User’s monthly mailing date(s), (i1)
shall be approved by CS with regard to content at CS’s sole discretion, which approval shall not be
unreasonably withheld, (iii) inserts will be of a size and material compatible with other CS inserts as
determined by CS, {(iv) Institution may request additional inserts and Institution will pay CS’s actual
cost to insert the additional inserts.

c) Distribution of ITFS Programming to Households. Institution and CS recognize
the mutual benefit of extending Institution’s identified ITFS Programming to the residential -

premises of members of the general public in the Metropolitan Area who request to receive
Institution’s ITFS Programming, (hereinafter “TTFS Recipients”) and by including Institution’s
identified ITFS Programming in the minimum service offering of CS’s Wireless Cable Service.

Within six (6)-months notice from Institution, such notice not to be provided until after CS
has converted the Wireless Cable System to digital technology as specified in Paragraph 2(f), CS
shall provide those ITFS Recipients at locations within the activated service area of the Wireless
Cable System reception equipment and installation services capable of receiving any frequency over
which Institution's ITFS Programming is distributed over CS’s Wireless Cable System, including as
provided in Paragraphs 2(f) and 2(h), hereunder. *“Activated Service Area" means those
neighborhoods in the Metropolitan Area to which CS or any User is providing Wireless Cable
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Service to paying customers and in accordance with CS's {and any other User’s) roll-out schedule
for Wireless Cable Service availability in the Metropolitan Area. CS shall “install” (as defined m
Paragraph 4(e)) and maintain such ITFS Recipient locations in the same manner as its similarly
situated subscribers to its Wireless Cable Service and charge an amount that will allow CS to
recover its cost of the service. Such charge may include a security deposit, recurring equipment
lease payments (lease payments shall be equal to a monthly rate of one sixtieth [1/60] of the total
actual cost of equipment), installation charges, maintenance charges, and set up fees. CS shall
assess and collect such installation and maintenance charges directly from the ITFS Recipient on
terms that are at least no less favorable than the manner in which CS assesses and collects such
charges from its similarly situated subscribers to its Wireless Cable Service, based on its standard
schedules of charges in effect from time-to-time, provided that CS may assess additional charges for
maintenance, the value of which may otherwise be included in monthly subscription fees to its
Wireless Cable Service customers. CS shall establish and maintain a mechanism whegeby ITFS
Recipients may request Institution's ITFS Programming and to "install", and schedule "installation"
(as defined in Paragraph 4(e) with respect to ITFS Recipients) for ITFS Recipients along with CS's
subscribers in a non-discriminatory manner, i.e., on a first-come, first-served basis. CS recognizes
that such prompt installation to ITFS Recipients is necessary in order for them to receive
Institution's ITFS Programming coextensively with Institution's matriculation requirements. CS
shall provide Institution, monthly, a current list containing the names, addresses and telephone
nombers of ITFS Recipients in order for Institution, in its sole discretion, to register any one or
more of such ITFS Recipient locations with the FCC as protected receive sites. Institution shall
have the option to install or and maintain any ITFS Recipient location at Institution's expense
utilizing, at Institution's option, equipment that CS shall provide at the cost CS provides such
services to other ITFS Recipients and to credit such cost against Institution’s royalty fee and
Subscriber Royalty Fee specified in Paragraphs 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS obligated to
provide any programming service it offers over the Wireless Cable System to an ITFS Recipient
unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable System.

CS may, but is not required, to extend to ITFS Recipients various promotions or otherwise
market ITFS Recipients to become subscribers to the Wireless Cable System. As part of its .
promotional efforts, CS may also bundle other programming services or samples thereof (as are
otherwise consistent with this Agreement) with Institution's ITFS Programming that will be
provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient unless such
ITFS Recipient agrees to such a charge. CS may also offer various discounts or incentives to ITFS
Recipients to become Wireless Cable customers.

4. Transmission, Reception and STL/TSL Facilities.

(a) Transmission Site. Upon execution of this Agreement, the Parties agree, subject
to CS resolving any and all line-of-site obstructions and any resulting shadowing of Institution’s
signal to Institution’s receive sites to, within reason, Institution’s satisfaction, including but not
limited to Instifution’s receive sites identified in Schedule A hereto, that the Preston Towers, 6211
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W. Northwest Highway, Dallas, Texas, at coordinates Latitude 32-51-58 North; Longitude 96-48-00
West (the “Preston Towers Site”) is the optimum location for the transmission site for the provision
of the services contemplated by this Agreement, based on CS’s engineering analysis concluding that
both analog and digital transmissions from the Preston Towers Site will provide the same or better
quality signal to Institution’s receive sites specified in Paragraph 4(e), but in no event less than a
reliable signal, as from Institution’s present transmitter locations. If based on further engineering
analysis, Institution, in consultation with CS, should determine that the Preston Towers Site is not
optimal, then CS, in consultation with Institution and subject to Institution’s prior approval, such
approval not to be unreasonably withheld, delayed or conditioned, shall select one or more
alternative locations for the transmission points that CS deems to be the optimum location for the
provision of the services contemplated by this Agreement, based on engineering analysis concluding
- that both analog and digital transmissions from such altemative location(s) will provide the same or
- better quality signal to Institution’s receive sites specified in Paragraph 4(e) as from Institution’s
. present transmitter locations, but in no event less than a reliable signal (hereinafter, including the
Preston Tower Site as the context requires, the “Transmission Site™). The Parties recognize that the
Transmission Site will likely be selected in coordination with other ITFS or and MMDS stations
used with CS's Wireless Cable System. CS shall, in selecting the Transmission Site, take such steps
as may be necessary to ensure that a reliable signal, is received at the Imstitution's receive sites
specified in Paragraph 4(e) and in its ITFS applications. CS agrees to make all best efforts to fix any
signal problems in a timely manner to reach all locations, and both Parties agree to work together in
good faith and through mutual effort to obtain a reliable signal in both digital and analog mode. The
Transmission Site shall comply with the standards, specifications and regulations of the FCC and the
FCC’s rules and orders pertaining to each License of Imstitution. At CS's expense, CS and
Institution together shall promptly file with the FCC the necessary applications fo permit operation
of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a prompt grant
of such applications, including, but not limited to, executing or and obtaining any related
interference agreements with co-channel and adjacent channel licensees or applicants, provided
however, that Institution shall not be obligated to file any application with the FCC or take any other
action that would affect the status of the Licenses as currently authorized unless and until CS has
consummated a contract for lease of the Transmission Site as provided in this Paragraph 4(a).

If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the application
into compliance with FCC guidelines for the modification to the License to transmit from the
Transmission Site, the Parties shall immediately negotiate in good faith toward the necessary
revisions. If the parties reach an agreement as to such revisions, Institution shall file such agreed
revisions to its ITFS application. If the Parties cannot agree upon such revisions, then this
Agreement may, at the option of Institution, be terminated as provided for in Paragraph 13(d)(2),
except that Institution shall be entitled to purchase the ITFS transmitters specified pursuant to
Paragraph 4(b) from CS at the lesser of their then-current fair market value or CS’s unamortized
Capital Investment as specified in Paragraph 4(d), below, Institution’s sublease or assumption rights
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of the ‘premises’ shall survive any termination of this Agreement and includes Institution’s right to
assume the lease as to the ‘premises.’

CS shall, upon grant by the FCC of such application of Institution, under the supervision
and direction of Institution, promptly commence construction of the WHR-882 Facility and the
WEF-69 Facility in compliance with the terms and conditions of the authorization as required by
such FCC authorization. CS shall pay, or at Institution’s option shall reimburse Institution, for all
legal, technical, equipment, personnel and any other costs or expenses associated with licensing and
implementing modifications of Institution's facilities initiated or requested by CS or that are
otherwise pursuant to this Agreement, including the cost of relocating and establishing the WHR-
882 Facility and the WEF-69 Facility at the transmission site; provided, however, that Institution
shall have received from CS prior written consent to any costs or expenses incurred by Institution
such consent not to be unreasonably withheld, delayed or conditioned.

At CS’s sole expense, and upon execution of this Agreement, CS shall contract for a lease
of space at the Transmission Site for a term at least coextensive with the term of this Agreement
with full right of sublease or assumption for such term, including any renewal term(s), in the name
of Institution for that sufficient portion of the premises to house the transmitters for the WHR-882
Facility and for the WEF-69 Facility and for such other necessary or appropriate equipment of
Institution’s and sufficient space for Institution to enable it to operate or otherwise utilize Institution
Time or and all time with respect to Institution’s twenty-five percent (25%) of spectrum specified in
Paragraph 2(f) and otherwise for Institution to meet its obligations as Licensee (the ““premises’™).
CS’s contract for lease of space at the Transmission Site shall designate Institution as a named,
approved sublessee and shall provide Institution with the right to assume such lease with respect to
the ‘premises,” including if CS should become insolvent or upon the early termination of this
Agreement, and CS shall sublease the ‘premises’ to Institution for EERS) per month
while this agreement is in effect. Institution shall enjoy peaceful and quiet possession of the
‘premises.” Such peaceful and quiet possession shall include Institution’s access to the WHR-882
Facility, including the transmitters and all other equipment, and the WEF-69 Facility, including the
transmitters and all other equipment, and sufficient area upon which to fulfill its FCC License
posting and other requirements. Institution shall allow CS reasonable access to the ‘premises’ and
the WHR-882 Facility and the WEF-69 Facility, generally, for CS to perform its duties hereunder .
and to engage in its quiet enjoyment of utilizing CS Time or and all time with respect to CS’s
seventy-five percent (75%) of spectrum as specified in Paragraph 2(f) pursuant hereto.

(b) Equipment. CS, or its designee, shall at CS’s expense procure, purchase, install
and maintain (including the replacement of) any equipment, including but not limited to transmitters
(including signal booster tramsmitters), transmission lines, antennas, and receivers as may be
required to transmit Institution's signal or and operate any associated receive site identified in
Paragraph 4(e) hereof. Except as provided in Paragraph 4(e), any equipment so purchased and
installed by CS shall be leased to Institution pursuant to Paragraph 11 hereof. (Said equipment is
heremafter referred to as the "Leased Equipment." (A list of the Leased Equipment is contained in
Exhibit A.) CS or its designee shall retain title to the Leased Equipment, which may be pledged as
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security or otherwise encumbered by CS or its designee, during the term of this Agreement, and
removed by CS, or its designee, upon the termination of this Agreement, subject to Institution's
rights to purchase the Leased Equipment as set forth in Paragraphs 4(c) and (d). Institution shall be
under no obligation to, but may, use its existing fransmitters and transmission equipment, which
shaill remain the property of Institution. If Institution, in its sole discretion, decides to use its
existing transmitters and transmission equipment at the Transmission Site (which Institution may so
elect to do pending the conversion of the Wireless Cable System to digital compression), CS shall
promptly relocate Institution’s existing transmitters and transmission equipment to the site upon
FCC approval of Institution’s application(s) to relocate its WHR-882 Facility or and its WEF-69
Facility to the Transmission Site. CS shall coordinate the relocation of the WHR-882 Facility and
of the WEF-69 Facility to the Transmission Site and the integration of each such Facility into the
Wireless Cable System, including the procurement, purchase, installation and maintenance of all
such equipment and receivers required hereunder in a workmanlike manner and so as to not
interrupt Institution’s present level of service from each such Facility and its present level of
operations and convenience of each such Facility. )

. (c) Equipment Purchase Rights. In the event that this Agreement terminates due to a

" Material Breach by CS, as defined in Paragraph 13(b) or termination if CS becomes insolvent as
defined in Paragraph 13(d)(3) hereof, Institution shall have the right to purchase the Leased
Equipment necessary for the continuation of Institution's transinission services, and divisible from
the other transmission services that comstitute CS's Wireless Cable System ("Necessary and
Divisible Leased Equipment") for wyyiiililJ®), frec of any piedge or other encumbrance of
the Leased Equipment by CS. The term “Necessary and Divisible Leased Equipment” means any
Leased Equipment which is not used in a shared fashion, e.g., transmit antenna and combiners; the
Leased Equipment consisting of the transmitters, encoders, transcoders, multiplexers and a
STL/TSL associated with Institution’s WHR-882 Facility and with its WEF-69 Facility, and
associated connections thereto are “Necessary and Divisible Leased Equipment.”

(d) Equipment Purchase. If this Agreement is not renewed or is terminated for
reason other than a Material Breach by CS, Institution shall have the right to purchase the Necessary
and Divisible Leased Equipment for the lesser of (i) its then current fair market value or (i1) CS's
unamortized Capital Investment (as hereinafter defined) in the Necessary and Divisible Leased
Equipment. The amortization shall be calculated on a straight-line basis over ten (10) years,
beginning with CS8's purchase of the Leased Equipment. "Capital Investment” shall be the cost to
CS of the Leased Equipment. CS shall provide Institution with copies of paid invoices
documenting such costs,

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike manner,

using a Standard Installation, as defined herein, up to 2 maximum of
P comprising (TR < sting installs (“Charter Receive Sites”) and
an additional' new installs) receive sites designated and approved in appropnate FCC
applications and amendments, the location of such receive sites as indicated by Schedule A as the
same may from time-to-time be amended. All Standard Installations shall be installed, provisioned
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with one addressable set-top and other necessary and suitable equipment, reoriented, retrofitted,
upgraded or and replaced, as the circumstances require, including in accordance with Paragraphs
2(), 2(h), and 3, to ensure that all such sites have in no case less than a reliable signal. CS shall test
all receive locations for a reliable si prior fo system activation. Amny receive sites over and
above the Receive Sites as indicated on Schedule A shall be
installed by CS at Institution's request, but Institution shall be required to reimburse CS for its actual
costs, not to exceeduiNGGEGEGEGNGGNNGNERNINNNY (o an analog mode Standard Installation as
defined herein, and, as provided in Paragraph 2(f), not to exceed
for a digital mode Standard Installation as defined herein, for the installation. Institution
can purchase additional addressable set tops, at CS’s cost not to exceed JENENGRIGIGGEGENp
SRR (o1 analog sct tops and (NENGEGNREENRN) (or digital set tops,
and installation material for CS’s cost plus ten (10) percent. CS shall invoice Institution upon
completion of the installation and payment in full will be due net thirty (30) days from the invoice
date. Institution shall retain title to the receive site equipment installed at the receive sites pursuant
to this Paragraph. Institution shall cooperate with CS in making each site available to CS for CS's
preparation of the site and installation of equipment. Including in accordance with Paragraph 2(f),
- CS agrees to provide, as part of the Standard Installation, equipment such as addressable decoder
boxes and reprogrammable decoder equipment which atlows Institution to address and transmit to
either all or only designated receive sites either all or only designated transmissions on a secure
basis. Institution shall have the ability, using software provided by CS, to activate and deactivate
decoder boxes and equipment from Institution’s studio monitoring location using a communication
line installed and maintained by Institution at Institution’s expense.

A Standard Installation shall include the instailation of the ITFS receiving antenna
and all related equipment in a manner that meets the FCC protection requirements of Institution’s
respective receive sites _(at an elevation not to exceed thirty (30) feet above the base mounting
location with respect to new Receive Sites and with no height limit with respect to existing Charter
Receive Sites) which could normally receive the tine of site transmission from the Transmission
Site, the coupling thereto of one block down converter, one channel selector decoder (or addressable
analog decryption equipment as applicable), and a sufficient amount of transmission line (digital-

wo connect the received signals to the input of (i) a standard television receiver, or (ii)
_the receive site internal/external distribution. system  With respect to only the Charter receive Sites,
““Standard Installation” shall also include installing up to six (6) addressable set-tops (or addressable
analog decryption equipment as applicable) in up to a maximum of fifty-five (55) Institution-
designated receive sites located at Institution’s schools and shall include installing up to four @
addressable set-tops (or addressable analog decryption equipment as applicable) in up to a
maximum of ninety-four (94) Institution-designated receive sites located at other Imstitution’s
schools. Standard Installation shall also include installation of receive sites capable of receiving all
signals on the Wireless Cable System and provisioned with compatible equipment as provided in
Paragraphs 2(f), 2(b) and 3. Institution shall have the option to install its own receive sites
including equipment and shall have the option to provide, at its own expense, additional converters
and decoder boxes, which CS shall provide to Institution at Institution’s request at the cost specified
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in this Paragraph and Paragraph 2(f) or at no cost if CS would be required to provide such
installation at no cost hereunder. CS shall provide to Institution without charge throughout the term
of this Agreement, at each location that serves a facility of Institution, the first tier basic of CS’s
services offered over its Wireless Cable System. In no event shall CS’s programming be distributed
to a third party facility location. .

(f) Operation of ITES Facilities. CS shall, on a timely basis following the grant of
any meodified FCC authorizations applied for under this Agreement, supply at its sole cost and

expense personnel to construct, operate and maintain the Leased Equipment. Said personnel shall
ensure that the operation of the Leased Equipment at all times complies with all applicable FCC
rules. Such operations and maintenance activities shall be undertaken at such times as are
consistent with the operating requirements of CS's business and Institution’s activities. At
Institution's request, CS shall provide Institution with periodic written reports of all material
operations and maintenance activities in connection with the Leased Equipment and withrespect to
maintaining Institution’s receive sites. CS shall provide Institution with a designated point of
contact and shall ensure that Institution is fully aware of CS's maintenance and operational
activities. Institution and CS each shall have access to the facilities at all times for the above
purposes.  CS, at its own expense, may make alterations or install attachments to the Leased
Equipment (including encoding and/or addressing equipment) as may be reasonably required by the
exigencies of its business and the requirements of this Agreement from time-to-time, provided that
such alterations and attachments do not violate any FCC rules or impair the service provided to
Institution and provided further that Institution's prior consent (which shall not be unreasonably
withheld, delayed or conditioned) and any required FCC authorization have been obtained. CS shall
install, operate and maintain the Leased Equipment in good operating condition as defined by
accepted engineering standards for the Wireless Cable industry and in such a manner as to ensure
that the operation of the Leased Equipment does not create or increase interference with Institution's
programming or degrade the signal quality at the TTFS receive sites specified pursuant to this
Agreement and in the Institution’s FCC authorizations and otherwise provides the signal quality
required hereunder.

As the Licensee, Institution shall control the operation of the WHR-882 Facility and of the
WEF-69 Facility, and CS shall operate the WHR-882 Facility and the WEF-69 Facility in such a
fashion that does not create or increase interference to any other FCC applicant, permittee or
licensee entitled to protection under the FCC’s regulations and policies and otherwise consistent
with FCC rules, regulations and policies. CS, at its sole expense, shall take all steps necessary to
resolve any interference caused to licensees required to be protected under the FCC’s rules and to
ensure signal quality to Institution’s receive sites. Nothing herein shall derogate from such Licensee
control of operations of the WHR-882 Facility and the WEF-69 Facility that Institution, as
Licensee, shall be required to maintain and CS acknowledges the reservation of Institution of such
control. Without limiting the foregoing and in addition to its retained control under Paragraph 12,
below, Institution shall retain authority and shail have the unabridgeable right hereunder: (1) to
issue general written instructions covering the operation and maintenance of the WHR-882 Facility
(including STL/TSL capability) and the WEF-69 Facility (including STL/TSL capability)
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(hereinafter the *“Facilities”); (2) to direct the day-to-day activities of CS’s employees or agents (but
only to the extent that they relate to the proper operation of the Facilities under FCC rules and
policies, including with respect to Institntion’s utilization of Institution Time; (3) to inspect the
Facilities in accord with the established procedures of the tower lessor (4) to consult with operating
and maintenance persomnel, review operating and maintenance records and procedures, and
investigate operational complaints; and (5) to require written quarterly reports on the operation of
the Facilities, including a summary of information from the operating and maintenance records and
a description of all complaints, breakdowns and repairs.

(2) BTA Authorizations. If CS is also the licensee of MMDS channels in the Basic
Trading Area(s) which includes the site of Institution's transmitter or and a major portion of the 35-
mile circle radiating from the Transmission Site, Institution agrees to consult and cooperate with CS
in obtaining any FCC authorizations necessary to extend the signal of the ITFS Channels to the
boundaries of the BTA(s). -

(h) Maintenance of Receive Sites. Unless the maintenance is required because of
the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment af Institution’s Charter
Receive Sites as may from time-to-time be designated on Schedule A, including the installation of
any replacement equipment required due to normal wear and tear (*Replacement Equipment”).
With respect to the additional receive sites ipstalled by CS beyond the Charter Receive Sites as
designated by Institution from time-to-time on Schedule A, CS shall maintain such installation
(including equipment) including the installation of Replacement Equipment at its actual cost or, if
lower, the customary charge to its commercial Wireless Cable subscribers for such maintenance if
comparable. At Institution’s option, such costs shall be deducted from Institution’s applicable
royalty fee or Subscriber Royalty Fee in accordance with Paragraphs 2(f) and 7(b). At its option
and in lieu of incurring costs with respect to receive sites that CS is not required to maintain at its
expense, Institution may from time-to-time elect to maintain any of its receive sites.

(i) Studio-to-Transmifter Link. CS, at its sole expense, shall provide Institution fuil
time dedicated Studio-to-Transmitter Link/Transmitter-to-Studio Link (“STL/TSL™) facilities to
connect Institution’s studio facilities to the Transmission Site. The STL/TSL will consist of analog
microwave path(s), digital microwave radio path(s), fiber optic (ATM/Sonet or DS3) or wideband -
dedicated telephony path, actual selection to be the optimum technology to enable Institution to
fully utilize in the respective analog and digital modes Institution Time and all time over
Institution’s twenty-five percent (25%) of spectrum specified in Paragraph 2(f), of the Wireless
Cable System as provided for in this Agreement, including but not limited to encoding, addressing
and decoding. C$ shall provide Institution with the STL/TSL on an exclusive, non shared-use basis.
The STL/TSL and associated transmission, reception and interfacing equipment shall be fully
installed, tested, certified, operational and activated upon Institution’s commencement of ITFS
operations from the Transmission Site and integrated into the Wireless Cable System. TSL
capability shall, at a minimum, enable Institution to determine from its studio facilities whether each
STL transmission, analog or and digital, has been delivered to the Transmission Site, in addition to
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any monitoring capability Institution may have with respect to Institution’s transmissions from the
ITFS trapsmitters. Institution shall have the right to approve the design parameters and the
equipment used in the STL/TSL, and CS shall apply to the FCC for approval of the STL/TSL
should such approval be required either to establish the transmission path(s) or to protect such paths
from third party interference. Subject to such FCC approval, for which CS at its sole expense shall
prepare, file and prosecute necessary and appropriate applications to the FCC for requisite FCC
authorization, CS shall, at its sole cost and expense, complete the construction and installation of all
required STL/TSL capability as and when required hereunder.

5. Cooperation in Maintaining and Modifving FCC Authorizations. Institution agrees to

support CS's efforts to utilize Institution’s authorized channels to the maximum extent possible to
serve customers within the protected service areas of channels operated as part of the Wireless
Cable Systern. At CS’s expense, and in coordination with CS, Institution shall, during the term of
this Agreement, file all necessary and appropriate applications with the FCC, and, as required by
law, with any and all other local, state, and federal governmental agencies to maintain and renew its
Licenses and any associated authorizations, and to secure whatever modifications to its construction
permits and subsequent licenses both parties shall deem appropriate afier good faith consultation
with each other. CS shall prepare for Institution’s review and approval the appropriate applications
to file with the FCC. After Institution has approved such applications, it shall be the responsibility
of CS to ensure that such applications are physically filed with the FCC. Institution shall assist CS
in preparing and prosecuting, at CS’s expense, any and all petitions, waivers, amendments and other
related documents necessary and appropriate to secure FCC approval for the provision of Wireless
Cable or Commercial services on the ITFS Channels. Institution and CS shall cooperate in good
faith in providing any information required by the FCC in furtherance of this Agreement,

6. Cooperation on Interference Issues. Institution agrees to provide CS any non interference
letters CS may request, provided that the grant of the application requiring the non interference
letter will not: (a) result in a diminution in the number of subscribers upon which Institution would
otherwise be paid monthly subscriber fees pursuant to Paragraphs 2 and 7 of this Agreement and (b)
have a material adverse effect on the transmission of any of Institution’s signals or any other
required signals hereunder to Institution’s receive sites or the reception of any such signal at
Institution’s receive sites.

7. Compensation.
(2) Signing Bonus. CS will pay Institution a signing bonus, which after one year is
non-refundable unless during such time Institution in bad faith is in Material Breach of this
Agreement and does not cure such Material Breach, or Institution terminates this agreement as

defined in Section 13.(d)(2) or Section 13.(d)(5), in the amount of isuENENER
@ vithin sixty (60) days of Institution’s execution of this agreement as compensation

to Institution for entering into this Agreement. This signing bonus is non-refundable, if, at any
time, CS is in Material Breach of this Agreement and does not cure such Material Breach.

(b) Fees. Upon the initiation of programming to commercial wireless subscribers
over the ITFS Channels or within sixty (60) days after completion of construction of the relocation
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of the ITFS Channels at the Transmission Site pursuant to applicable FCC authorization, whichever
occurs first, (hereinafter referred to as the “Start Date’), CS shall pay to Institution in consideration
of the air time leased hereunder and the faithful performance by Institution of its additional
obligations hereunder, a subscriber fee which shall be the greater of: (1) a Subscriber Royalty Fee
calculated by multiplying per-subscriber charge times the average number of Subscribers to CS's
Wireless Cable Service for the previous calendar month (the per-subscriber charge shall be
calculated according to the following formula: times x/4380 with "x" being the
total number of hours of CS Time available to CS on the ITFS Channels during the previous
calendar month and the denominator, curently 4380, being the total number of hours in one month
the Institution’s ITFS Channels generate) or (2) a Minimum Guaranteed Royalty Fee for each of the

six (6) MHz ITFS Channels used by CS Full Time o per month
during the first year of the Term of this Agreement,= per month
during the second year per month during the third year, and gighé
w and subsequent years, or and 2 Minimum
Guaranteed Royalty Fee for each of the six (6) MHz ITFS Channels used by CS Part Time of g
per month during the first year of the Term of this Agreement, gmgp
per month during the second year,

per month during the third year, and
during the fourth and subsequent years.

The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee
shall be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date twenty
four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum Guaranteed
Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the remaining term or
terros of this Agreement by any increase in the CPI-U (but not any decrease) during the applicable
twenty-four (24) month period.

(c) Fee Calculations. For purposes of calculating the compensation due Institution
pursuant to Paragraphs 2(f) and 7(b), the average number of subscribers to Wireless Cable Service
for any month shall equal the number of subscribers to Wireless Cable Service as of the last day of
the immediately prior month plus the number of subscribers to Wireless Cable Service as of the last .
day of the current month for which the Subscriber Royalty Fee calculation is being performed
divided by two. Only subscribers to Wireless Cable Service that are current with respect to their
payments shall be considered for purposes of calculating the monthly payments; provided, however,
that the Wireless Cable subscriber payments due and owing to Institution shall be adjusted
accordingly when late-paying Wireless Cable subscribers make their payments for past months. For
purposes of the preceding sentence, subscribers to Wireless Cable Service whose bills ate
outstanding forty five (45) days or less shall be considered current. In those situations where
programming is sold in bulk, i.e., where a number of individual viewing units are grouped for
billing purposes, such as may be the case with hotels, condominiums, and other multiple dwelling
untts, the number of equivalent subscribers to Wireless Cable Service shall be determined by

per month
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dividing the total monthly revenue derived from each such bulk billing point by the then prevailing
monthly retail rate to an individual Wireless Cable subscriber for the equivalent service.

(d) Fee Statements. CS shall, along with each monthly payment, provide Institution

with a statement showing the average number of Wireless Cable subscribers served during said

month. CS shall not be liable for any mistake of fact or error of judgment or any act or omission of

any kind made with respect to such statements unless caused by its willful misconduct or gross
neglect.

(e) Fee Commencement. In the event that the Start Date commences on a day other
than the first day of a calendar month, or this Agreement is terminated (for a reason not affecting
Institution's right to payment) on a day other than the last day of a calendar month, the subscriber fee
or monthly minimum payment for that month shall be proportionately reduced. -

(9 During the Initial Term under Paragraph 1(a) and during any additional term(s)
under Paragraph 1(b) of this Agreement, CS agrees that the signing bonus in Paragraph 7(a), as
allocated over the number of ITFS Channels leased hereunder, and the per channel Subscriber
Royalty Fee and the per channel Minimum Guaranteed Royalty Fee paid to Institution pursuant to
Paragraphs 2(f) and 7(b) is equal to the highest per channel signing bonus and the highest per
channel Subscriber Royalty Fee and per channel Minimum Guaranteed Royalty Fee that CS will pay
to any other ITFS licensee in the Dallas and Fort Worth Metropolitan Areas that CS enters into an
excess capacity lease agreement with after the execution of this Agreement, on any ITFS channel.
In the event CS pays or agrees to pay a higher per channel signing bonus, as allocated over the
number of ITFS channels leased thereunder, or higher per channel Subscriber Royalty Fees or
Minimum Guaranteed per channel Royalty Fees to such other ITFS licensee, CS shall notify
Institution of such higher per channel signing bonus or and per channel fees and the per channel
signing bonus described in Paragraph 7(a) and the per channel monthly fees described in paragraphs
2(f) and 7(b) herein shall be increased to an amount equal to such higher per channel signing bonus
and to an amount equal to such higher per channel monthly fees for such time as the higher monthly
per channel fees are payable to such other ITFS licensee.

8. Representations and Warranties of Institution. Institution represents and warrants to CS

as follows:

(a) Lawful Existence. Institution is lawfully existing under the laws of the State of
Texas, in good standing, and empowered to enter into and perform under the terms and conditions
of this Agreement.

(b) Authorizations. Institution’s authorization to transmit on the ITFS Channels (A3,
A4, Bl, B2, B3, B4) is valid and in full force and effect and Institution is aware of no proceedings
or complaints pending at the FCC, as of the date hereof, that could have a material, adverse effect
on that authorization.
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9. Representations and Warranties of CS. CS represents and warrants as follows:

(a) Standing. CS is a corporation, duly organized, validly existing and in good
standing under the laws of the State of Delaware and is authorized to do business in the Sate of
Texas, and has the requisite corporate power and authority necessary to own its assets, carry on its
business, and enter into and perform its obligations under this Agreement.

(b) Legal Obligation. This Agreement constitutes the legal and binding obligation
of CS, and the entry into and performance under this Agreement does not and will not conflict with
any other obligations or any other agreements by which CS is or will be bound, or give rise to a
cause of action for any violation thereof.

(c) Eligibility to Conduct Business. CS is eligible under applicable law to conduct
Wireless Cable over the ITFS Channels and enter into and perform this Agreement.

10. Rightto Audit. CS shall keep, maintain and preserve complete and accurate records and
accounts, including all invoices, correspondence, ledgers, finaneial and other records, pertaining to
Institution's charges and any Subscriber Royalty Fee or other royalty due Institution hereunder and
such records and accounts shall be available for inspection and audit on CS's premises by prior
arrangement annually during the term of this Agreement or within ainety (90) days thereafter,
during reasonable business hours, by Institution or its agent. No records or other material may be
removed from CS's premises, and Institution will not acquire title and/or any rights to any
information revealed as a result of the audit. Institution's exercise in whole or in part at any time or
times of the right to audit CS's records or accounts or the acceptance by Institution of any statement
or remittance tendered by CS or on behalf of CS shall be without prejudice to any other rights or
remedies of Institution and shall not preclude Institution or CS thereafter from disputing the
accuracy of any such statement or payment. Any audit statement not challenged within eighteen
(18) months of the date such statement is tendered to Institution shall be final and dispositive, All
information obtained by Institution during said audit shall be held in the strictest confidence, and the
audit will be conducted in such a way as to maximize the confidentiality of any information
provided under applicable public records disclosure laws.

11. ITES Channel Equipment Lease. Institution shall lease from CS or its designee all
equipment purchased and installed by CS or its designee pursuant to Paragraph 4 of this Agreement. -
The terms of the equipment lease are as follows:

(a) Rent. Institution shall pay to CS or its designee the total amount of one Dollar
($1.00) per year for any use of the Leased Equipment, it being understood that Institution's
provision of CS Time at the rates provided in this Agreement is consideration for CS's lease of
equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other charges
assessed against the Leased Equipment, without cost to or reimbursement by Institution, and CS or
its designee shall be entitled to claim depreciation and investment tax credits of such Equipment, to
the extent applicable, for income tax purposes.

22



(c) Maintenance and Operating Costs. CS or its designee shall be required to bear

all costs associated with maintaining and operating the Leased Equipment provided that Institution
shall bear all costs for replacing any equipment that is stolen, lost or damaged while in the care and
custody of Institution. CS will respond to service/repair problems within 24 hours of notice by
Institution.

(d) Term. The term of the equipment lease shall commence upon the execution of
this Agreement and shall end upon the termination or non-renewal of this Agreement.

12. Control Over Programming. Under FCC Rules and Regulations, the Institution has
final control over the programming broadcast by CS on the Institution’s ITFS Channels. CS intends
to use the ITFS Channels to broadcast only those types of commercial programming which are
morally acceptable to the Institution. It will not, under any circumstances, transmit any material on
the ITFS Channels that is rated “X” or “NC-17" by the Metion Picture Association-of America, Inc.
or is indecent, obscene or otherwise unlawful as defined by the laws of the United Stafes or any
State in which any signal from Institution’s WHR-882 Facility or from Institution’s WEF-69
Facility is receivable, or that violates any FCC Rules and Regulations. CS also agrees to
accommodate the Institution with respect to any programming that the Institution finds offensive.

Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over the ITFS
Channels of any class of station without consent of the station(s) originating the signal(s) to be
retransmitted. CS may provide commercial services over the Wireless Cable System, subject to
Paragraph 18. .

13. Termination.

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by the
FCC) in the event that the FCC determines that Institution or and CS is not authorized to operate or
use said channels as contemplated by this Agreement and reformation of this Agreement pursuant to
Paragraph 20 hereof is impractical or impossible. In the event the Agreement is terminated pursuant
to the preceding sentence, there shall be a final accounting of moneys due under this Agreement.
Provided that neither party is in Material Breach 2s defined in Paragraph 13(b) hereof, there shall be
no further liability of one party to the other once the audit is completed and the moneys are paid,

(b) Termination By Reason of Material Breach. Should either Party be in Material

Breach of this Agreement for the non-performance of the obligations contained in this Agreement,
this Agreement may be terminated by the non-defaulting party if such breach shall continue for a
period of sixty (60) days following the receipt of written notice from the non-defaulting Party
(Cure Period). A Material Breach shall include, but not be limited to (i) failure of the Institution or
CS to comply with the rules, regulations and policies of the FCC, including the filing by Institution
of all necessary applications and forms to maintain the FCC licenses for the ITFS channels,
provided that such failure was not occasioned by or contributed to by CS, (ii) failure of CS to make
any payment required under Paragraphs 2 or 7 hereof, (iit) failure of CS to maintain its eligibility
to conduct Wireless Cable over the ITFS Channels or to operate the WHR-882 Facility and the
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WEF-69 Facility consistent with applicable FCC regulations and other applicable laws or to cause
Institution to not be in compliance with either of the Licenses, and (iv) failure of CS to perform its
obligations to (a) comstruct, operate or maintain the Leased Equipment, including STL/TSL
facilities as specified in and as required by Paragraph 4(b) to install and maintain Institution’s
receive sites as specified in and as required by Paragraph 4(c) to perform its obligations with
respect to distribution of Institution’s programming as specified in and as required by Paragraph 3,
and (d) to use the ITFS Channels as specified in and as required by Paragraph 12. (v) failure of CS
to secure the Transmission Site and sublease or assignment rights to the ‘premises’ for Institution
as specified in and as required by Paragraph 4 or to complete construction of the authorized
facilities, as specified in and as required by Paragraph 4, within the time specified in applicable
FCC authorizations. Notwithstanding the Cure Period, Institution may take such measures as are
immediately necessary to prevent an alleged default or Material Breach from Jeopardizing
Institution’s compliance with its License, from interference with its transmission or distribution of
ITFS Programming to its receive sites, from causing civil iability to third parties, or for violating
any provision of law. .

(c) Settling Disputes. If the Parties cannot agree upon the fair market value of the
Necessary and Divisible Leased Equipment or the number of Wireless Cable Service subscribers
pursuant to any provision of this Agreement, the Parties shall submit the dispute to a mutually
acceptable certified public accountant or such other person as may be agreed to by the Parties,
whose decision shall be deemed binding and non-appealable. Costs associated with the use of said
certified public accountant shall be bome equally by Institution and CS. '

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1) Termiration Upor Expiration Without Renewal. This Agreement shall
terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect to
either or both of Institution’s Licenses in the event the Parties cannot agree upon amendments to
Institution’s FCC applications to modify either of Institution’s Licenses to relocate to the _
Transmission Site consistent with FCC regulations or directives.

(3) Termination By Mutual Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(4) Temmination For Failure of Final Order. This Agreement shall terminate
with respect to either or both of Institution’s Licenses, at the option of Institution, should the FCC
fail to issue a Final Order granting Institution authority to operate under either or both of its
Licenses from the Transmission Site as provided for herein. By Final Order the Parties mean an
action or order of the FCC which is not reversed, stayed, enjoined, vacated, set aside, annulled or
suspended and with respect to which no timely-filed petition, application or other request for
admunistrative or judicial review is pending and as to which the time for filing any such request, or
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for the FCC to set aside the action on its own motion, has expired. In the event there is no Final
Order authorizing Institution to operate either or both the WHR-882 Facility or the WEF-69 Facility
from the Transmission Site, then Institution may terminate this Agreement as to either or both
Licenses upon thirty (30)-days written notice.

(5) Termination for Force Majeure. This Agreement shall terminate upon
thirty (30)-days written notice of either Party as provided for in Paragraph 16.

(¢) Rights and Remedies to Continue. In the event of termination of this Agreement
pursuant Paragraph 13(b) such termination shall not affect or diminish the rights or claims or
remedics available in equity or at law, including under this Agreement, to the non-defaulting Party
arising by reason of a Material Breach of this Agreement. In the event of termination of this
Agreement other than pursuant to Paragraph 13(b), such termination shall not affect or diminish any

obligation of a Party hereunder which is a condition of such termination or of any rights or claims or

remedies available in equity or at law, including under this Agreement, for a breach of such
condition. In addition to or and in reiteration of any rights or obligations of the Parties, hereunder,
upon termination: (i) CS shall remain obligated for any expenses or costs incurred by or on behalf of
Institution hereunder; (ii) CS shall remain obligated for any fees due Institution hereunder as
provided for in Paragraphs 2(f) and 7(b) to be accounted for as specified in Paragraph 13(a), and for
the compensation due, if not then paid, under Paragraph 7(a); (iii) provided that such termination is
not pursuant to Paragraph 13(b) for Institution’s Material Breach, Institution shall retain the option
to purchase the Leased Equipment as provided for Paragraph 4(b) and (d); and (iv) in all events,
Institution shall retain its sublease or assumption rights as to the premises as provided under
Paragraph 4(a).

14. Transfer and Assignment.

(a) General Terms. Neither Institution nor CS may assign or transfer its rights or
obligations under this Agreement except, to a subsidiary or an affiliate, without prior written
consent of the other, which consent shall not to be withheld unreasonably or withheld for
consideration not otherwise due. It is expressly understood that should either party assign or
transfer its rights or obligations under this Agreement, it shall be a condition of such assignment or
transfer that the assignee or transferee assume the rights or obligations under this Agreement, unless
the non-assigning or non-transferring party shall waive its rights under this paragraph in writing.

(b) Institution Discontinue. CS acknowledges and understands that Institution may
conclude at some point, for reasons deemed sufficient to Institution, to discontinue ITFS operations.
Institution hereby agrees to notify CS one hundred eighty (180) days in advance of finalizing any
such decision, if known, and to work cooperatively with CS to find another qualified entity to hold
the ITFS License (the "New Licensee") which would recognize CS's rights under this Agreement or
enter into a new Agreement with CS that is comparable in all respects with this Agreement (a
"Comparable Agreement"). However, nothing in this Paragraph shall diminish the Institution's right
to select the New Licensee. )
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{c) New License. In the event the Institution decides to discontinue ITFS
operations, Institution agress, to the extent permitted by the FCC's rules and policies, to require the
New Licensee to assume all Institution's ongoing rights and obligations under this Agreement or to
enter into 2 Comparable Agreement.

(d) Institution Release. If the New Licensee assumes this Agreement or enters into a
Comparable Agreement, CS agrees that, upon completion of the licensing of the New Licensee by
the FCC and the execution of an Assignment and Assumption Agreement with respect to this
Agreement or a Comparable Agreement, Institution shail be released and discharged from alil
obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
responsible for any expenses associated with this transfer, except that nothing shall release
Institution from any liabilities incurred prior to the execution of the Assignment and Assumption or
the Comparable Agreement.

(e) Failure to Secure New Licensee. In the event that Institution, “using its
reasonable efforts, is not able to find another entity to execute the Assignment and Assumption or to
enter into a Comparable Agreement, Institution shall be released and discharged from ail obligations
to CS arising thereafter, shall not incur any penalties as a result, and shall not be responsible for any
expenses associated with any transfer, except that nothing shall release Institution from any
liabilities incurred prior to Institution’s inability to find such an entity.

15. Insurance,

CS shall maintain and pay all costs of its insurance, in amounts judged adequate by
industry standards, to cover CS's and Institution's obligations under this Agreement, including,
without limitations: casualty insurance covering CS and Institution’s utilization of the Wireless
Cable System, including Institution’s WHR-882 Facility and its WEF-69 Facility, related
equipment, including the premises, the Leased Equipment and Institution’s receive sites and
equipment installed by CS in an amount adequate to replace all damaged or destroyed facilities;
comprehensive general public lability insurance covering liability resulting from CS's or
Institution’s operations hereunder, maintaining minimum limits of liability in an amount of no less
than one million Dollars ($1,000,000) for bodily injury, personal injury and death to any person or
persons and not less than one hundred thousand Dollars ($100,000) with respect to damage to
property; media perils insurance covering liability for CS's programming in an amount not less than
one million Dollars ($1,000,000) and all workers' compensation, automobile liability and similar
insurance required by law. All policies of insurance required by this paragraph shall, where
appropriate, designate Institution as either the insured party or as a named additional insured, shall
be written as primary policies, not contributory with and not in excess of any coverage which
Institution shall carry, and shall contain a provision that the issuer shall give to Institution thirty (30)
days prior written notice of any cancellations or lapse of such insurance or of any change in the
coverage thereof. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to Institution not later than the commencement of construction
to relocate Institution’s WHR-882 Facility or Institution’s WEF-69 Facility to the Transmission
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Site. CS shall fumnish Institution evidence of renewal of each such policy not later than thirty (30)
days prior to the expiration of the term thereof.

Institution shall maintain and pay all costs of its insurance to cover Institution’s obligations
under this Agreement. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to CS not later than the commencement of construction to
relocate [nstitution’s WHR-882 Facility or Institution’s WEF-69 Facility to the Transmission Site.
Institution shall famish CS evidence of renewal of each such policy not later than thirty (30) days
prior to the expiration of the term thereof.

16. Escrow Account CS shall upon execution of this Agre establish an account
(“Escrow Account”) in the amount c»fﬁt‘D indemnify
Institution for the cost to retrofit all equipment and receive sites should Institution terminate this

Agreement under paragraph 13.(d)(3) herein, at which time the funds in the Escrow Account will be
released to Institution. The funds in the Escrow Account will be returned to CS two years after the
execution date of this Agreement if this Agreement has not been terminated under paragraph
13.(d)(3). Neither the establishment of the escrow account nor the level of funding required

_ hereunder for such escrow account shall constitute liquidated damages or give rise to an inference as

to the amount of any damages incurred by a breach of this Agreement.

17. Force Majeure. Notwithstanding anything contained in this Agreement to the contrary,
neither Party shall be liable to the other for failure to perform any obligation under this Agreement
(nor shall any charges or payments be made in respect thereof) if prevented from doing so by reason
of fires, embargoes, civil commotion, rationing, or other orders or requirements, acts of civil or
military authorities, acts of God or other contingencies beyond the reasonable control of the Parties,
including, but not limited to, the adoption of a Federal or State law or action of any Federal or State
oversight agency, including the FCC, which prevents Institution or CS from performing under this
Agreement, and all requirements as to notice and other performance required hereunder within a
specified period shall be automatically extended to accommodate the period of pendency of any
such contingency which shall interfere with such performance. If the contingency preventing
performance hereunder is not removed within one (1) year, then either Party may terminate this
Agreement upon thirty (30)-days written notice to the other Party.

18. Specific Performance. The Parties acknowledge and agree that the rights reserved to CS
and to Institution hereunder are necessarily of a special, unique, unusual, and extraordinary
character which gives them a peculiar value, the loss of which cannot be adequately or reasonably
compensated for in damages or in an action at law, and the breach by either Party of any of the
provisions of this Agreement will cause the other Party irreparable injury and damage. In such
event, the non-defaulting Party shall be entitled, as a matter of right, without further notice, to
require of the other Party specific performance of ail of the acts, services, and undertakings required
hereunder, including the obtaining and undertaking of all requisite authorizations to execute or
perform this Agreement and to obtain injunctive and other equitable relief in any competent court to
prevent the violation or threatened violation of any of the provisions of this Agreement; provided,
however, that neither Party shall be required to perform in a manner that would viclate any FCC or
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other governmental law, rule, or policy. Neither this provision nor any exercise by CS or Institution
of their rights to equitable relief or specific performance herein granted shall constitute a waiver by
either Party of any other rights which it may have to damages or otherwise.

19. Non-Wireless Cable Option. CS shall have the option, exercisable at any time during
the term of this Agreement and subject to FCC approval, to utilize any or all of CS Time for the
provision of communications services other than video programming services. The Parties agree
to mutually cooperate, at either Party’s option, in the implementation of any non-Wireless Cable
Services that may make use of the ITFS Channels, provided, inter alia, Institution is provided
adequate time, to be determined by Institution, and the means to undertake any additional
recapture and scheduling requirements that may then be requirgjc;l. -

20. Notice. Any notice to be given under any provision of this Agreement shall be by
certified mail as follows: .

From CS to Institution:

Superintendent

Richardson Independent School District
400 South Greenville Ave.

Richardson, TX 75081

With a copy (which shall not constitute notice)to:

James E. Meyers, Esq.
1633 Connecticut Ave., N.W., Suite 400
Washington, DC 20009-1024

From Institution to CS:

Tom Dixon, Executive VP

CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:

Gerald Stevens-Kittner, Esqg.
CAI Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

21. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies governing
this Agreement, the parties agree to use their best efforts to negotiate modifications of this
Agreement such that the Agreement is valid and effectuates the intent of the parties.

22. Venue and Interpretation. Venue for any cause of action or arbitration by or between
Institution and CS shall be Dallas, Texas, and all provisions of this Agreement shall be construed
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under the laws of Texas applicable to transactions conducted entirely within that State, except where
federal communications law applies.

23. Entire Agreement. This Agreement and exhibits and schedules hereto are incorporated
by reference herein and together as incorporated constitutes the entire Agreement between the
parties and supersedes all prior oral or written provisions of any kind. The Parties further agree that
this Agreement may only be modified by written agreement signed by both Parties.

24. Dealings with Third Parties. Neither Party is, and neither Party shall hold itself out to
be, vested with any power or right to contractually bind, act on behalf of the other as its contracting
broker, agent or otherwise for committing, selling, conveying or transferring any of the other Party’s
assets or property, contracting for or in the name of the other Party, or making any contractually
binding representations on behalf of the other Party. Without limiting the foregoing, in no event
shall CS be identified as the Licensee of the ITFS Channels or shall Institution be held out as the
pragrammer of the CS Time programmed by CS. Nothing in this Agreement shall be deemed to
create a partnership or joint venture of any kind between the Parties.

25. Headings. The paragraph headings are for the convenience of the parties and in no way
alter, modify, amend, limit or restrict the contractual obligations of the Parties.

26. Counterparts. This Agreement may be signed in any number of counterparts with the
same effect as if the signature on each such counterpart were on the same instrument. Each of the
counterparts, when signed, shall be deemed to be an original and all of the signed counterparts
together shail be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement this 4th day of
August, 1997,

RICHARDSON INDEP ENT SCHOQL DISTRICT

SoR Bt
N

Dr. Carolyn B%halr
Superintendent

RECV'D & INSPECTED

WELESS STEMS, INC.
] )L/____,'a/fﬂm JUL 8 0 2004

Thomas W. Dixon FCC-GBG MAILROOM
Senior Vice President
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EXCESS ITFS CAPACITY LEASE AGREEMENT

th

This Agreement is entered into on the _ﬂ_fday of A k’i%‘}' , 1997, by the
Richardson Independent School District, a political subdivision of the State of Texas (hereinafter
the “Institution” or the “Licensee’) having its principal place of business 400 South Greenville
Avenue, Richardson, Texas 75081 and CS Wireless Systems, Inc., a Delaware corporation
(hereinafter “CS”) having its principal place of business at 200 Chisholm Place, Suite 202, Plano,
Texas 75075 (hereinafter collectively referred to as the "Parties” or, as to any one of them, a
“Party").

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees
of Instructional Television Fixed Service (“ITFS™) over six megahertz (6 MHz) channels and has
authorized licensees of such ITFS to lease excess channel capacity to non-ITFS users for
“wireless cable operations,” as the term is used in Section 74.931(¢)(2) of the FCC’s rules and
regulations, 47 C.F.R. § 74.931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-882, channels A3 (2524-2530 MHz) and A4 (2536-2542
MHz), (the “WHR-882 Facility”) and WEF-69, channels B1 (2506-2512 MHz), B2 (2518-2524
MHz), B3 (2530-2536 MHz) and B4 (2542-2548 MHz), (the “WEF-69 Facility”’) in the Dallas,
Texas metropolitan area {“Metropolitan Area”), as the same is presently authorized and as may
from time-to-time be modified (hereinafter the “ITFS Channels” or the “License(s)”’);

WHEREAS, Institution, as licensee uses and intends to use the ITFS Channels authorized
under the Licenses to distribute to locations throughout the Metropolitan Area formal educational
programming, other visual and aural educational, instructional and cultural material and material
related to the administrative activities of Licensee and otherwise as penmitted or contemplated by
Section 74.931(a) - (d) of the FCC’s rules and regulations, 47 C.F.R. § 74.931(a) - (d), or a
successor regulation of similar import and to utilize the ITFS Channels to the full extent
permitted under the Licenses and the FCC’s rules and regulations (hereinafter “ITFS
Programming”); and

N \TVHER.EAS, CS is in the business of providing wireless cable television and other
services, including entertainment programs, via Wireless Cable (“Wireless Cable Service”),
intends to provide Wireless Cable Service in the Metropolitan Area and has entered and intends
to enter into other ITFS, Multipoint Distribution Service (“MDS"), and/or Multichanne! MDS
(“MMDS"”) agreements with other licensees in the Metropolitan Area so as to increase the
number of channels of programming CS is able to deliver to its subscribers, the network of
presently collocated channels through which CS intends to provide Wireless Cable Service and
as the number of such channels may be increased hereinafter described as the “Wireless Cable
System”; and



WHEREAS, CS desires to lease from Institution excess channel capacity over
Institution’s ITFS Channels to provide Wireless Cable Service in the Metropolitan Area in
accordance with the rules, regulations and policies of the FCC; and

WHEREAS Institution has determined that there will be excess capacity available on its
ITFS Channels for lease for Wireless Cable Service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Institution’s formal educational
programming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to CS’s
subscribers; and ”

WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
comprising its ITFS Programming over CS’s Wireless Cable System will increase the
opportunity of the viewing public to receive such ITFS programming, and, accordingly,
Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless Cable
System and to distribute Institution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising its ITFS Programming to CS’s
subscribers.

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term:

(a) Eirst Term Commencement. The term of this Agreement shall commence upon
the date of its execution and delivery, which delivery must occur within thirty (30) days of such
execution, and shall continue for a period of ten (10) years (“Initial Term”), subject to the provisions
for termination contained in Paragraph 13, provided however, that this Agreement is contingent
upon the renewal of Licensee’s Licenses for any period of time during which such ten (10)-year
term extends beyond the term of a License cwrently remaining at the time this Agreement
commences.

(b) Renewals. At the end of the Initial Term this Agreement shali automatically and
without further notice be renewed on the terms and conditions contained herein for one (1)
additional ten (10)-year term, contingent upon the renewal of Licensee’s Licenses for any period of
time during which such additional ten (10)-year term extends beyond the term of a License currently
remaining at the commencement of such additional ten (10)-year term unless either Party shall have
served written notice on the other, no later than six (6) months prior to the expiration of such initial
ten (10)-year term, that it elects nat to renew this Agreement under this paragraph.




() Remewals. In the event this Agreement is not renewed pursuant to Paragraph
1(b), either Party may, five (5) months prior to the end of the initial ten (10)-year term notify the
other in writing that it wishes to renew or extend this Agreement. Upon receipt of such notice, the
Parties shall enter into good faith exclusive negotiations looking toward a renewal or extension of
this Agreement for a period of ten (10) years. If, four (4) months before the end of the inittal ten
(10)-year term the Parties are unable to reach agreement concerning such renewal or extension, then
each Party shall have the opportunity to prudently avail itself of alternative distribution facilities
upon the expiration of this Agreement. However, if CS was oot in Material Default during the
Tnitial Term, CS shall have, during the remaining Initial Term of this Agreement and for a period of
three (3) years after the expiration of the Initial Term, a right of first refusal to match any bona fide
offer to lease all or a portion of the Excess Capacity of the ITFS Channels.

2. Lease of Excess Capacity.

(a) Channels Included in CS Time. Institution agrees to lease to CS all of the Excess
Capacity, as defined below, on all of its ITFS Channels for the term of this Agreement. Excess
Capacity shall mean all of the capacity of the ITFS Channels, including the vertical blanking
interval, any subcarrier or subchannel, and any other transmission capability of the spectrum
comprising the ITFS Channels, when the ITFS Channels are not being used by Institution as
provided in Paragraphs 2(b) or (¢). The time during which the Institution is using the ITFS
Channels shall be referred to as "Institution Time" and the time leased to CS shall be referred to as
"C:S Time," and shall be available to CS for operations consistent with this Agreement and FCC
rules and regulations. Under no circumstances shall Institution use the ITFS Channels to compete
directly or indirectly with any Wireless Cable Service or commercial services offered by CS over
the Wireless Cable System. CS hereby acknowledges and agrees that Institution’s ITFS
Programming does not compete directly or indirectly with any Wireless Cable Service or
commercial services offered or to be offered by CS over the Wireless Cable System.

(b) Scheduling of ITFS Usage. CS shall provide Institution with thirty (30) days
advance notice of its intention to initiate subscriber based program services. Not less than thirty
(30) days thereafter, Institution shall notify CS in writing of the specific days and hours each week
Institution wishes to utilize for Institution Time. Thereafter, Institution shall provide CS with
written fbtfce at least six (6) months in advance of any proposed changes in its aur time usage
schedule. Institution hereby covenants and agrees it will use at least twenty (20) hours per week
per six (6) MHz channel. Institution shall have unrestricted right to additional hours as it deems
necessary on any or all of the ITFS Channels to provide ITFS programming, it being understood
that no substantial Excess Capacity is available on the ITFS Channels while operating in the
analog mode. If Excess Capacity is available and to the extent comsistent with FCC rules,
Institution will schedute Institution Time on the ITFS Channels so as to maximize the availability
of channel capacity for CS's use on a twenty-four (24) hours-per-day, seven (7) days-per-week,
fifty-two (52) weeks-per-year basis.

{c) Recapture Time. Institution shall have the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty (20) hours per week for each
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licensed channel, or a total of forty (40) hours per week per six (6) MHz channel, with no
economic or operational detriment to Institution. The specific hours proposed for recapture by
Institution shall be negotiated by the Parties hereto, consistent with Paragraph 2(b).

(d) Scheduling Flexibilitv. If, pursuant to changes in the rules and regulations of the
FCC, Institution and C$ have additional flexibility in implementing CS's use of Excess Capacity,
Institution and CS agree to implement such flexibility and, if necessary, to negotiate revisions to
this Agreement, which may be mutually beneficial to both Parties, provided however, that in
implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming over the ITFS Channels, including in
accordance with Paragraph 4 and provided that the changes to Institution’s WHR-882 Facility and
Institution’s WEF-69 Facility, including equipment and receive sites, will be made in a manner that
will not disrupt Institution’s ITFS operations and will not result in a noticeable degradation in
transmission from the Transmission Site in Paragraph 4 or reception quality at Institution’s receive
sites as may from time-to-time be identified in Paragraph 4(e) or in other technical problems,
including to the owners or operators of such receive sites (other than Institution) that would cause
such owners or operators of such receive sites to discontinue reception of Institution’s ITFS
Programming, and will not curtail Institution Time, including Recapture Time specified in
Paragraph 2(c). At CS’s expense, CS shall provision each of Institution’s receive sites and receive
locations to receive the full array of Institution’s ITFS Programming and transmissions and the first
tier basic of CS’s Wireless Cable Service offerings as provided for in and consistent with
Paragraphs 2 (£), 2(h), 3 and 4(e). As provided in Paragraph 4(g), at Institution’s option, Institution
may so provision any or all of such receive sites and receive locations at CS’s expense.

The Parties agree to cooperate in making whatever modifications to Institution's facilities
that may be necessary and appropriate to implement digital compression technology, including
obtaining any authorizations which may be required from the FCC. CS shall bear all costs
‘associated therewith, including the cost of all legal, engineering, installation and equipment
expensed, Provided, however, that Institution shall have received from CS prior written consent to -
any costs or expenses incurred by Institution, such consent not to be unreasonably withheld, delayed
or conditioned, associated with obtaining and implementing 2 modification of Institution's FCC
authorizations, and with converting from analog to digital the then current transmission facilities
utilized to transmit programming over the ITFS Channels. CS, at its expense, shall be obligated to
construct with or, as the case may be, convert to digital technology all of Institution’s receive sites
that CS is required, at its expense, to provide Standard Installation defined under Paragraph 4(e).

If Institution requests CS to construct with or convert to digital operation additional receive
sites over and above those Charter Receive Sites which CS is required to provide Standard
Installation under Paragraph 4(e), CS shail construct or convert such additional receive sites to
provide Standard Installation, defined in Paragraph 4(e), below, for digital operation whereupon
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Institution shall reimburse CS for CS's actual costs to construct or convert such additional receive
sites, not to exceedi NSRRI for cach such additional receive site.
CS shall obtain reimbursement from Institution from such costs by charging 2 deduction for the
amount of such costs from the Subscriber Royalty Fee specified in Paragraph 7 or the royalty
specified in this Paragraph 2(f), which ever is in effect at the time. At Institution’s option including
as provided in Paragraph 4(e), Institution may so provision any or all of such additionat receive sites
and receive locations at Institution’s expense at CS’s cost including equipment to be provided by
CS at Institution’s request.

Following the conversion to digital technology, subject to FCC rules and policy and upon
mutual agreement by the Parties, CS shall have the option of transmitting Institution’s ITFS
Programming and transmissions on the minimum number of compressed channels necessary to fully
accommodate Institution Time so as to maximize the capacity of the ITFS Channels available for
use by CS twenty-four (24) hours per day, seven (7) days-per-week, fifty-two (52) weeks per year.
Institution and CS further agree that, on the conversion of the mode of transmitting from analog to
digital, subject to and consistent with all applicable rules and policies of the FCC, Institution will
retain the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis
. over twenty-five percent (25%) of the total MHz of spectrum authorized by Institution’s Licenses,
and in no case will Institution have less than the full time use of six (6) video channels and CS will
have the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis over
seventy-five percent (75%) of the total MHz of spectrum authorized by Institution’s Licenses. CS,
at its expense, shall provide Institution with the capability to fully utilize the twenty-five percent
(25%) of the total MHz of spectrum authorized by Institution’s Licenses including the capability,
including equipment and installation, to encode more than the number of ITFS Channels comprising
the Licenses and up to the maximum number of digital channels and subchannels capable of being
multiplexed on such twenty-five percent (25%) of spectrum, and in no case will Institution have less
than the full time use of six (6) video channels. The functionality of the encoding capability CS is
to provide Institution shall allow Institution to determine the source compression ratio for each
digital channel or subchannel and to encode the transmissions within each digital channel or
subchannel and shall include compatible reception and demodulation and decoding equipment at
each rgeeption location receiving Institution’s transmissions including end-user equipment
compatibility. Institution and CS shall mutually agree on the location and type of emcoding '
equipment that will best meet Institution’s needs. Such encoding capability shall be available for
utilization by Institution at Institution’s studio source. Should Institution determine to make
spectrum available to CS on Institution’s twenty-five percent (25%) of the total MHz of spectrum
authorized by Institution’s Licenses, such spectrum shall be available to CS subject to recapture by
Institution of all or a portion(s) of such spectrum upon six (6) months advance written notice
whereupon CS shall make such recaptured spectrum available to Institution. Any reference to
Institution Time in digital mode hereunder shall include all time with respect to Institution’s twenty-
five percent (25%) of spectrum as specified hereunder. Any reference to CS Time in digital mode
shall include CS’s seventy-five percent (75%) of spectrum hereunder.



~

Upon the conversion of the mode of transmitting the ITFS Channels from analog to
digital, the Subsdtiber Royalty Fee and the Minimun® Guaranteed Royalty Fee specified in

* Paragraph 7 of this Agreement shall be modified as follows, CS to pay Institution the appropriate

modified fee for each ITFS Channel used by CS which is the greater of: a Subscriber Royalty Fee of

f CS’s Recurring Gross Monthly Subscription Revenues for each of
the six (6) MHz ITFS Channels used by CS twenty-four (24) hours per day, seven (7) days-per-
week of the billing month (“Full Time"), or an of CS's Recurring Gross Monthly
Subscription Revenues for each of the six (6) MHz ITFS Channels nsed by CS less than Full Time
during the billing month (“Part Time™), or and the Minimum Guaranteed Royalty for each of the six
(6) MHz ITFS Channeis used by CS Full Time o

the first year of the Imitial Term of this Agreement, )} per month

during the second year, ) per month during the third year, andggmes

per month during the fourth and subsequent years, or and the

Minimum Guaranteed Royalty for each of the six (6) MHz ITFS Channels used by CS Part Time
sl bo aum RN »: o iuring the fist yoar, QNSNS
O

per month during the second year, ) per month
during the third year, and per month during the fourth and
subsequent years. By “User” is meant to be CS, its permitted assigns, subcontractors, resellers, N
marketing or other affiliates, agents or venturers for the operation or use of any ITFS, MDS or
MMDS in the Metropolitan Area. “Recurring Gross Monthly Subscription Revenues,” is meant all
recurring and other revenues (net only of returns, adjustments, instaflation fees, sale of equipment,
and sales taxes) received (as determined on a cash basis and otherwise in accordance with generally
accepted accounting principles and procedures) by User, derived from the operation of any ITFS,
MDS or MMDS channels used or operated by User in the Metropolitan Area. Nonmonetary charge-
backs, allocations, offsets, credits, payments in-kind or the like received by User from User’s
affiliates or their affiliates or from any other person attributable to revenue received by such person
other than User derived from the operation of any such ITFS, MDS or MMDS channels, such as,
from bundied MMDS and non-MMDS services to the same customer, are also “Recurring Gross
Monthly Subscription Revenues.” All fees due Institution hereunder shall be payable by CS,
irrespestixe of which User may have received feeable revenue. Institution shall not be required to
look past CS for payment of such fees. CS shall have the duty to monitor and account for ail
revenues for which a fee to Institution is due hereunder and shall be primarily liable to Institution
for payment of any and all fees due under this Agreement.

(f) Booster Stations. In order for CS to provide Institution the transmission quality
and the reception quality to each of Institution’s receive sites required by Institution’s Licenses, by
FCC rules and regulations, and by this Agreement, or to efficiently operate the Wireless Cable
System in the Metropolitan Area, or in order to implement digital compression technology, CS in
consultation with and with the consent of Institution, may determine that the construction of signal
booster stations is necessary. CS will pay all legal, engineering, and other costs for signal booster
stations. FCC Regulation 47 C.F.R. § 74.985 regarding applications for signal booster stations
requires that where a third party with a fully-executed lease agreement with an ITFS licensee is
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applying for an ITFS booster license, it must have the consent of each licensee that will be
transmitting its signal on the booster station. Institution hereby provides its consent for any signal
booster license application by CS in the Metropolitan Area that complies with the FCC’s rules.

(2) Channel Mapping and Chagnel Loading. Upon the submission by Institution of
Institution’s airtime usage requirements as specified in Paragraph 2(b), above, that would
accommodate the availability to CS of full-time channel capacity over one or more of the ITFS
Channels comprising Institution’s WEF-69 Facility or its WHR-882 Facility, or in the event CS has
converted its Wireless Cable System capacity pursuant to and in accordance with subparagraph 2(f),
above, Institution agrees to shift, within the respective Facility, its retained channel capacity,
including for its requisite ITFS Programming, onto fewer than the authorized number of channels
within the respective Facility, via channel mapping techmology or channel loading to be provided by
CS at its sole expense, subject to not altering the schedule of Institution Time so subfhitted and
subject to providing the same or better quality of signal and reception to Institution’s receive sites as
may from time-to-time be identified pursuant to section 4(e) (including with respect to the recapture
of channels for simultaneous programming as described below) and Institution being reasonably
satisfied that such changes would not cause owners or opeftors of such receive sites not owned or
operated by Institution to discontinue reception of Institution’s ITFS Programming, and subject to
Institution’s unabridgeable right to recapture, as defined in subparagraph 2(c) above, subject to six
months’ written notification to CS, an average of an additional twenty (20) hours per channel per
week for simultaneous programming on up to six (6) channels, irrespective of whether such
channels are authorized to Institution, provided that such recaptured time is provided on up to six
(6) channels that are included in the Wireless Cable System, and provided further that each of
Institution’s receive sites and locations as specified from time-to-time in Paragraph 4(e) are
provisioned by CS, at its sole expense, to receive Institution’s ITFS Programming and transmissions
and the first tier basic of CS’s Wireless Cable Service offerings as provided for in and consistent
with Paragraphs 2(e) and 3. Prior to channel mapping or loading, CS shall provide advance notice
to Institution of the channels upon which its programming shall be transmitted. CS agrees to bear
all costs and expenses, including attorney’s fees and filing fees, associated with the implementation
of channe! mapping or and loading, subject to Institution’s independent legal and engineering
review, the cost for which CS shall reimburse Institution, provided, however, that Institution shall
have received from CS prior written consent to any costs or expenses incurred by Institution such
consent not to be unreasonably withheld, delayed or conditioned. Channel mapping or and channel
loading shall be in accordance with applicable FCC rules and policies.

(h) Payment of Expenses. CS shall pay all reasonable costs and expenses incident to
fulfilling this Agreement provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, such consent not to be unreasonably
withheld, delayed or conditioned. In addition, CS shall pay Instifution’s reasonable consaltant fees,
legal fees and related expenses incurred in connection with Institution’s consideration and

negotiation of this Agreement, gyl
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3. Distribution of Institution's Programming. During Institution Time or at any time over
Institution’s twenty-five percent (25%) of spectrum provided for in Paragraph 2(f), Institution’s
transmissions introduced into the Wireless Cable System shall be distributed over the Wireless
Cable System simultaneously as and when introduced, as encoded, and without delay or alteration
as follows:

(a) Distribution of ITES Programming. CS shall distribute to Institution’s receive
sites identified pursuant to Paragraph 4(e) all programming or other material introduced by
Institution for transmission over the Wireless Cable System.

(b) Distribution to CS’s Customers. As part of its minimum Wireless Cable Service
offering, CS shall provide to customers of its Wireless Cable System or to customers of the
 minimum service offering of any other User of CS’s Wireless Cable System, Institution’s formal
educational programming, other visval and aural educational, instructional and cultural material
comprising Institution’s ITFS Programming, such programming to be identified as” such by
Institution. CS shall list Institution's identified ITFS Programming, in accordance with a quarterly
or more frequent schedule to be provided by Institution which details the title and length for each
program, in any program guides and in advertising and promotional materials (including, at CS’s
option, on-air promotions during CS Time) distributed to subscribers. Institution shall be given full
attribution as the source of its material. Institution agrees to provide Institution’s identified ITFS
Programming to CS free of charge for inclusion in CS’s minimum service offering to its and any
other User’s Wireless Cable System subscribers. Institution shall have the right to include in the
monthly subscriber bills of CS or any other User three promotional inserts per 12 month period
subject o the following requirements: The promotional insert (i) shall be provided to CS {who shall
provide the same to any other User) at least ten days before the mailing of the monthly subscriber
bills, CS to advise Institution in advance of CS’s and any other User’s monthly mailing date(s), (i1)
shall be approved by CS with regard to content at CS’s sole discretion, which approval shall not be
unreasonably withheld, (iii) inserts will be of a size and material compatible with other CS inserts as
determined by CS, {(iv) Institution may request additional inserts and Institution will pay CS’s actual
cost to insert the additional inserts.

c) Distribution of ITFS Programming to Households. Institution and CS recognize
the mutual benefit of extending Institution’s identified ITFS Programming to the residential -

premises of members of the general public in the Metropolitan Area who request to receive
Institution’s ITFS Programming, (hereinafter “TTFS Recipients”) and by including Institution’s
identified ITFS Programming in the minimum service offering of CS’s Wireless Cable Service.

Within six (6)-months notice from Institution, such notice not to be provided until after CS
has converted the Wireless Cable System to digital technology as specified in Paragraph 2(f), CS
shall provide those ITFS Recipients at locations within the activated service area of the Wireless
Cable System reception equipment and installation services capable of receiving any frequency over
which Institution's ITFS Programming is distributed over CS’s Wireless Cable System, including as
provided in Paragraphs 2(f) and 2(h), hereunder. *“Activated Service Area" means those
neighborhoods in the Metropolitan Area to which CS or any User is providing Wireless Cable
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Service to paying customers and in accordance with CS's {and any other User’s) roll-out schedule
for Wireless Cable Service availability in the Metropolitan Area. CS shall “install” (as defined m
Paragraph 4(e)) and maintain such ITFS Recipient locations in the same manner as its similarly
situated subscribers to its Wireless Cable Service and charge an amount that will allow CS to
recover its cost of the service. Such charge may include a security deposit, recurring equipment
lease payments (lease payments shall be equal to a monthly rate of one sixtieth [1/60] of the total
actual cost of equipment), installation charges, maintenance charges, and set up fees. CS shall
assess and collect such installation and maintenance charges directly from the ITFS Recipient on
terms that are at least no less favorable than the manner in which CS assesses and collects such
charges from its similarly situated subscribers to its Wireless Cable Service, based on its standard
schedules of charges in effect from time-to-time, provided that CS may assess additional charges for
maintenance, the value of which may otherwise be included in monthly subscription fees to its
Wireless Cable Service customers. CS shall establish and maintain a mechanism whegeby ITFS
Recipients may request Institution's ITFS Programming and to "install", and schedule "installation"
(as defined in Paragraph 4(e) with respect to ITFS Recipients) for ITFS Recipients along with CS's
subscribers in a non-discriminatory manner, i.e., on a first-come, first-served basis. CS recognizes
that such prompt installation to ITFS Recipients is necessary in order for them to receive
Institution's ITFS Programming coextensively with Institution's matriculation requirements. CS
shall provide Institution, monthly, a current list containing the names, addresses and telephone
nombers of ITFS Recipients in order for Institution, in its sole discretion, to register any one or
more of such ITFS Recipient locations with the FCC as protected receive sites. Institution shall
have the option to install or and maintain any ITFS Recipient location at Institution's expense
utilizing, at Institution's option, equipment that CS shall provide at the cost CS provides such
services to other ITFS Recipients and to credit such cost against Institution’s royalty fee and
Subscriber Royalty Fee specified in Paragraphs 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS obligated to
provide any programming service it offers over the Wireless Cable System to an ITFS Recipient
unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable System.

CS may, but is not required, to extend to ITFS Recipients various promotions or otherwise
market ITFS Recipients to become subscribers to the Wireless Cable System. As part of its .
promotional efforts, CS may also bundle other programming services or samples thereof (as are
otherwise consistent with this Agreement) with Institution's ITFS Programming that will be
provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient unless such
ITFS Recipient agrees to such a charge. CS may also offer various discounts or incentives to ITFS
Recipients to become Wireless Cable customers.

4. Transmission, Reception and STL/TSL Facilities.

(a) Transmission Site. Upon execution of this Agreement, the Parties agree, subject
to CS resolving any and all line-of-site obstructions and any resulting shadowing of Institution’s
signal to Institution’s receive sites to, within reason, Institution’s satisfaction, including but not
limited to Instifution’s receive sites identified in Schedule A hereto, that the Preston Towers, 6211
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W. Northwest Highway, Dallas, Texas, at coordinates Latitude 32-51-58 North; Longitude 96-48-00
West (the “Preston Towers Site”) is the optimum location for the transmission site for the provision
of the services contemplated by this Agreement, based on CS’s engineering analysis concluding that
both analog and digital transmissions from the Preston Towers Site will provide the same or better
quality signal to Institution’s receive sites specified in Paragraph 4(e), but in no event less than a
reliable signal, as from Institution’s present transmitter locations. If based on further engineering
analysis, Institution, in consultation with CS, should determine that the Preston Towers Site is not
optimal, then CS, in consultation with Institution and subject to Institution’s prior approval, such
approval not to be unreasonably withheld, delayed or conditioned, shall select one or more
alternative locations for the transmission points that CS deems to be the optimum location for the
provision of the services contemplated by this Agreement, based on engineering analysis concluding
- that both analog and digital transmissions from such altemative location(s) will provide the same or
- better quality signal to Institution’s receive sites specified in Paragraph 4(e) as from Institution’s
. present transmitter locations, but in no event less than a reliable signal (hereinafter, including the
Preston Tower Site as the context requires, the “Transmission Site™). The Parties recognize that the
Transmission Site will likely be selected in coordination with other ITFS or and MMDS stations
used with CS's Wireless Cable System. CS shall, in selecting the Transmission Site, take such steps
as may be necessary to ensure that a reliable signal, is received at the Imstitution's receive sites
specified in Paragraph 4(e) and in its ITFS applications. CS agrees to make all best efforts to fix any
signal problems in a timely manner to reach all locations, and both Parties agree to work together in
good faith and through mutual effort to obtain a reliable signal in both digital and analog mode. The
Transmission Site shall comply with the standards, specifications and regulations of the FCC and the
FCC’s rules and orders pertaining to each License of Imstitution. At CS's expense, CS and
Institution together shall promptly file with the FCC the necessary applications fo permit operation
of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a prompt grant
of such applications, including, but not limited to, executing or and obtaining any related
interference agreements with co-channel and adjacent channel licensees or applicants, provided
however, that Institution shall not be obligated to file any application with the FCC or take any other
action that would affect the status of the Licenses as currently authorized unless and until CS has
consummated a contract for lease of the Transmission Site as provided in this Paragraph 4(a).

If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the application
into compliance with FCC guidelines for the modification to the License to transmit from the
Transmission Site, the Parties shall immediately negotiate in good faith toward the necessary
revisions. If the parties reach an agreement as to such revisions, Institution shall file such agreed
revisions to its ITFS application. If the Parties cannot agree upon such revisions, then this
Agreement may, at the option of Institution, be terminated as provided for in Paragraph 13(d)(2),
except that Institution shall be entitled to purchase the ITFS transmitters specified pursuant to
Paragraph 4(b) from CS at the lesser of their then-current fair market value or CS’s unamortized
Capital Investment as specified in Paragraph 4(d), below, Institution’s sublease or assumption rights
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of the ‘premises’ shall survive any termination of this Agreement and includes Institution’s right to
assume the lease as to the ‘premises.’

CS shall, upon grant by the FCC of such application of Institution, under the supervision
and direction of Institution, promptly commence construction of the WHR-882 Facility and the
WEF-69 Facility in compliance with the terms and conditions of the authorization as required by
such FCC authorization. CS shall pay, or at Institution’s option shall reimburse Institution, for all
legal, technical, equipment, personnel and any other costs or expenses associated with licensing and
implementing modifications of Institution's facilities initiated or requested by CS or that are
otherwise pursuant to this Agreement, including the cost of relocating and establishing the WHR-
882 Facility and the WEF-69 Facility at the transmission site; provided, however, that Institution
shall have received from CS prior written consent to any costs or expenses incurred by Institution
such consent not to be unreasonably withheld, delayed or conditioned.

At CS’s sole expense, and upon execution of this Agreement, CS shall contract for a lease
of space at the Transmission Site for a term at least coextensive with the term of this Agreement
with full right of sublease or assumption for such term, including any renewal term(s), in the name
of Institution for that sufficient portion of the premises to house the transmitters for the WHR-882
Facility and for the WEF-69 Facility and for such other necessary or appropriate equipment of
Institution’s and sufficient space for Institution to enable it to operate or otherwise utilize Institution
Time or and all time with respect to Institution’s twenty-five percent (25%) of spectrum specified in
Paragraph 2(f) and otherwise for Institution to meet its obligations as Licensee (the ““premises’™).
CS’s contract for lease of space at the Transmission Site shall designate Institution as a named,
approved sublessee and shall provide Institution with the right to assume such lease with respect to
the ‘premises,” including if CS should become insolvent or upon the early termination of this
Agreement, and CS shall sublease the ‘premises’ to Institution for EERS) per month
while this agreement is in effect. Institution shall enjoy peaceful and quiet possession of the
‘premises.” Such peaceful and quiet possession shall include Institution’s access to the WHR-882
Facility, including the transmitters and all other equipment, and the WEF-69 Facility, including the
transmitters and all other equipment, and sufficient area upon which to fulfill its FCC License
posting and other requirements. Institution shall allow CS reasonable access to the ‘premises’ and
the WHR-882 Facility and the WEF-69 Facility, generally, for CS to perform its duties hereunder .
and to engage in its quiet enjoyment of utilizing CS Time or and all time with respect to CS’s
seventy-five percent (75%) of spectrum as specified in Paragraph 2(f) pursuant hereto.

(b) Equipment. CS, or its designee, shall at CS’s expense procure, purchase, install
and maintain (including the replacement of) any equipment, including but not limited to transmitters
(including signal booster tramsmitters), transmission lines, antennas, and receivers as may be
required to transmit Institution's signal or and operate any associated receive site identified in
Paragraph 4(e) hereof. Except as provided in Paragraph 4(e), any equipment so purchased and
installed by CS shall be leased to Institution pursuant to Paragraph 11 hereof. (Said equipment is
heremafter referred to as the "Leased Equipment." (A list of the Leased Equipment is contained in
Exhibit A.) CS or its designee shall retain title to the Leased Equipment, which may be pledged as
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security or otherwise encumbered by CS or its designee, during the term of this Agreement, and
removed by CS, or its designee, upon the termination of this Agreement, subject to Institution's
rights to purchase the Leased Equipment as set forth in Paragraphs 4(c) and (d). Institution shall be
under no obligation to, but may, use its existing fransmitters and transmission equipment, which
shaill remain the property of Institution. If Institution, in its sole discretion, decides to use its
existing transmitters and transmission equipment at the Transmission Site (which Institution may so
elect to do pending the conversion of the Wireless Cable System to digital compression), CS shall
promptly relocate Institution’s existing transmitters and transmission equipment to the site upon
FCC approval of Institution’s application(s) to relocate its WHR-882 Facility or and its WEF-69
Facility to the Transmission Site. CS shall coordinate the relocation of the WHR-882 Facility and
of the WEF-69 Facility to the Transmission Site and the integration of each such Facility into the
Wireless Cable System, including the procurement, purchase, installation and maintenance of all
such equipment and receivers required hereunder in a workmanlike manner and so as to not
interrupt Institution’s present level of service from each such Facility and its present level of
operations and convenience of each such Facility. )

. (c) Equipment Purchase Rights. In the event that this Agreement terminates due to a

" Material Breach by CS, as defined in Paragraph 13(b) or termination if CS becomes insolvent as
defined in Paragraph 13(d)(3) hereof, Institution shall have the right to purchase the Leased
Equipment necessary for the continuation of Institution's transinission services, and divisible from
the other transmission services that comstitute CS's Wireless Cable System ("Necessary and
Divisible Leased Equipment") for wyyiiililJ®), frec of any piedge or other encumbrance of
the Leased Equipment by CS. The term “Necessary and Divisible Leased Equipment” means any
Leased Equipment which is not used in a shared fashion, e.g., transmit antenna and combiners; the
Leased Equipment consisting of the transmitters, encoders, transcoders, multiplexers and a
STL/TSL associated with Institution’s WHR-882 Facility and with its WEF-69 Facility, and
associated connections thereto are “Necessary and Divisible Leased Equipment.”

(d) Equipment Purchase. If this Agreement is not renewed or is terminated for
reason other than a Material Breach by CS, Institution shall have the right to purchase the Necessary
and Divisible Leased Equipment for the lesser of (i) its then current fair market value or (i1) CS's
unamortized Capital Investment (as hereinafter defined) in the Necessary and Divisible Leased
Equipment. The amortization shall be calculated on a straight-line basis over ten (10) years,
beginning with CS8's purchase of the Leased Equipment. "Capital Investment” shall be the cost to
CS of the Leased Equipment. CS shall provide Institution with copies of paid invoices
documenting such costs,

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike manner,

using a Standard Installation, as defined herein, up to 2 maximum of
P comprising (TR < sting installs (“Charter Receive Sites”) and
an additional' new installs) receive sites designated and approved in appropnate FCC
applications and amendments, the location of such receive sites as indicated by Schedule A as the
same may from time-to-time be amended. All Standard Installations shall be installed, provisioned
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with one addressable set-top and other necessary and suitable equipment, reoriented, retrofitted,
upgraded or and replaced, as the circumstances require, including in accordance with Paragraphs
2(), 2(h), and 3, to ensure that all such sites have in no case less than a reliable signal. CS shall test
all receive locations for a reliable si prior fo system activation. Amny receive sites over and
above the Receive Sites as indicated on Schedule A shall be
installed by CS at Institution's request, but Institution shall be required to reimburse CS for its actual
costs, not to exceeduiNGGEGEGEGNGGNNGNERNINNNY (o an analog mode Standard Installation as
defined herein, and, as provided in Paragraph 2(f), not to exceed
for a digital mode Standard Installation as defined herein, for the installation. Institution
can purchase additional addressable set tops, at CS’s cost not to exceed JENENGRIGIGGEGENp
SRR (o1 analog sct tops and (NENGEGNREENRN) (or digital set tops,
and installation material for CS’s cost plus ten (10) percent. CS shall invoice Institution upon
completion of the installation and payment in full will be due net thirty (30) days from the invoice
date. Institution shall retain title to the receive site equipment installed at the receive sites pursuant
to this Paragraph. Institution shall cooperate with CS in making each site available to CS for CS's
preparation of the site and installation of equipment. Including in accordance with Paragraph 2(f),
- CS agrees to provide, as part of the Standard Installation, equipment such as addressable decoder
boxes and reprogrammable decoder equipment which atlows Institution to address and transmit to
either all or only designated receive sites either all or only designated transmissions on a secure
basis. Institution shall have the ability, using software provided by CS, to activate and deactivate
decoder boxes and equipment from Institution’s studio monitoring location using a communication
line installed and maintained by Institution at Institution’s expense.

A Standard Installation shall include the instailation of the ITFS receiving antenna
and all related equipment in a manner that meets the FCC protection requirements of Institution’s
respective receive sites _(at an elevation not to exceed thirty (30) feet above the base mounting
location with respect to new Receive Sites and with no height limit with respect to existing Charter
Receive Sites) which could normally receive the tine of site transmission from the Transmission
Site, the coupling thereto of one block down converter, one channel selector decoder (or addressable
analog decryption equipment as applicable), and a sufficient amount of transmission line (digital-

wo connect the received signals to the input of (i) a standard television receiver, or (ii)
_the receive site internal/external distribution. system  With respect to only the Charter receive Sites,
““Standard Installation” shall also include installing up to six (6) addressable set-tops (or addressable
analog decryption equipment as applicable) in up to a maximum of fifty-five (55) Institution-
designated receive sites located at Institution’s schools and shall include installing up to four @
addressable set-tops (or addressable analog decryption equipment as applicable) in up to a
maximum of ninety-four (94) Institution-designated receive sites located at other Imstitution’s
schools. Standard Installation shall also include installation of receive sites capable of receiving all
signals on the Wireless Cable System and provisioned with compatible equipment as provided in
Paragraphs 2(f), 2(b) and 3. Institution shall have the option to install its own receive sites
including equipment and shall have the option to provide, at its own expense, additional converters
and decoder boxes, which CS shall provide to Institution at Institution’s request at the cost specified
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in this Paragraph and Paragraph 2(f) or at no cost if CS would be required to provide such
installation at no cost hereunder. CS shall provide to Institution without charge throughout the term
of this Agreement, at each location that serves a facility of Institution, the first tier basic of CS’s
services offered over its Wireless Cable System. In no event shall CS’s programming be distributed
to a third party facility location. .

(f) Operation of ITES Facilities. CS shall, on a timely basis following the grant of
any meodified FCC authorizations applied for under this Agreement, supply at its sole cost and

expense personnel to construct, operate and maintain the Leased Equipment. Said personnel shall
ensure that the operation of the Leased Equipment at all times complies with all applicable FCC
rules. Such operations and maintenance activities shall be undertaken at such times as are
consistent with the operating requirements of CS's business and Institution’s activities. At
Institution's request, CS shall provide Institution with periodic written reports of all material
operations and maintenance activities in connection with the Leased Equipment and withrespect to
maintaining Institution’s receive sites. CS shall provide Institution with a designated point of
contact and shall ensure that Institution is fully aware of CS's maintenance and operational
activities. Institution and CS each shall have access to the facilities at all times for the above
purposes.  CS, at its own expense, may make alterations or install attachments to the Leased
Equipment (including encoding and/or addressing equipment) as may be reasonably required by the
exigencies of its business and the requirements of this Agreement from time-to-time, provided that
such alterations and attachments do not violate any FCC rules or impair the service provided to
Institution and provided further that Institution's prior consent (which shall not be unreasonably
withheld, delayed or conditioned) and any required FCC authorization have been obtained. CS shall
install, operate and maintain the Leased Equipment in good operating condition as defined by
accepted engineering standards for the Wireless Cable industry and in such a manner as to ensure
that the operation of the Leased Equipment does not create or increase interference with Institution's
programming or degrade the signal quality at the TTFS receive sites specified pursuant to this
Agreement and in the Institution’s FCC authorizations and otherwise provides the signal quality
required hereunder.

As the Licensee, Institution shall control the operation of the WHR-882 Facility and of the
WEF-69 Facility, and CS shall operate the WHR-882 Facility and the WEF-69 Facility in such a
fashion that does not create or increase interference to any other FCC applicant, permittee or
licensee entitled to protection under the FCC’s regulations and policies and otherwise consistent
with FCC rules, regulations and policies. CS, at its sole expense, shall take all steps necessary to
resolve any interference caused to licensees required to be protected under the FCC’s rules and to
ensure signal quality to Institution’s receive sites. Nothing herein shall derogate from such Licensee
control of operations of the WHR-882 Facility and the WEF-69 Facility that Institution, as
Licensee, shall be required to maintain and CS acknowledges the reservation of Institution of such
control. Without limiting the foregoing and in addition to its retained control under Paragraph 12,
below, Institution shall retain authority and shail have the unabridgeable right hereunder: (1) to
issue general written instructions covering the operation and maintenance of the WHR-882 Facility
(including STL/TSL capability) and the WEF-69 Facility (including STL/TSL capability)
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(hereinafter the *“Facilities”); (2) to direct the day-to-day activities of CS’s employees or agents (but
only to the extent that they relate to the proper operation of the Facilities under FCC rules and
policies, including with respect to Institntion’s utilization of Institution Time; (3) to inspect the
Facilities in accord with the established procedures of the tower lessor (4) to consult with operating
and maintenance persomnel, review operating and maintenance records and procedures, and
investigate operational complaints; and (5) to require written quarterly reports on the operation of
the Facilities, including a summary of information from the operating and maintenance records and
a description of all complaints, breakdowns and repairs.

(2) BTA Authorizations. If CS is also the licensee of MMDS channels in the Basic
Trading Area(s) which includes the site of Institution's transmitter or and a major portion of the 35-
mile circle radiating from the Transmission Site, Institution agrees to consult and cooperate with CS
in obtaining any FCC authorizations necessary to extend the signal of the ITFS Channels to the
boundaries of the BTA(s). -

(h) Maintenance of Receive Sites. Unless the maintenance is required because of
the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment af Institution’s Charter
Receive Sites as may from time-to-time be designated on Schedule A, including the installation of
any replacement equipment required due to normal wear and tear (*Replacement Equipment”).
With respect to the additional receive sites ipstalled by CS beyond the Charter Receive Sites as
designated by Institution from time-to-time on Schedule A, CS shall maintain such installation
(including equipment) including the installation of Replacement Equipment at its actual cost or, if
lower, the customary charge to its commercial Wireless Cable subscribers for such maintenance if
comparable. At Institution’s option, such costs shall be deducted from Institution’s applicable
royalty fee or Subscriber Royalty Fee in accordance with Paragraphs 2(f) and 7(b). At its option
and in lieu of incurring costs with respect to receive sites that CS is not required to maintain at its
expense, Institution may from time-to-time elect to maintain any of its receive sites.

(i) Studio-to-Transmifter Link. CS, at its sole expense, shall provide Institution fuil
time dedicated Studio-to-Transmitter Link/Transmitter-to-Studio Link (“STL/TSL™) facilities to
connect Institution’s studio facilities to the Transmission Site. The STL/TSL will consist of analog
microwave path(s), digital microwave radio path(s), fiber optic (ATM/Sonet or DS3) or wideband -
dedicated telephony path, actual selection to be the optimum technology to enable Institution to
fully utilize in the respective analog and digital modes Institution Time and all time over
Institution’s twenty-five percent (25%) of spectrum specified in Paragraph 2(f), of the Wireless
Cable System as provided for in this Agreement, including but not limited to encoding, addressing
and decoding. C$ shall provide Institution with the STL/TSL on an exclusive, non shared-use basis.
The STL/TSL and associated transmission, reception and interfacing equipment shall be fully
installed, tested, certified, operational and activated upon Institution’s commencement of ITFS
operations from the Transmission Site and integrated into the Wireless Cable System. TSL
capability shall, at a minimum, enable Institution to determine from its studio facilities whether each
STL transmission, analog or and digital, has been delivered to the Transmission Site, in addition to
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any monitoring capability Institution may have with respect to Institution’s transmissions from the
ITFS trapsmitters. Institution shall have the right to approve the design parameters and the
equipment used in the STL/TSL, and CS shall apply to the FCC for approval of the STL/TSL
should such approval be required either to establish the transmission path(s) or to protect such paths
from third party interference. Subject to such FCC approval, for which CS at its sole expense shall
prepare, file and prosecute necessary and appropriate applications to the FCC for requisite FCC
authorization, CS shall, at its sole cost and expense, complete the construction and installation of all
required STL/TSL capability as and when required hereunder.

5. Cooperation in Maintaining and Modifving FCC Authorizations. Institution agrees to

support CS's efforts to utilize Institution’s authorized channels to the maximum extent possible to
serve customers within the protected service areas of channels operated as part of the Wireless
Cable Systern. At CS’s expense, and in coordination with CS, Institution shall, during the term of
this Agreement, file all necessary and appropriate applications with the FCC, and, as required by
law, with any and all other local, state, and federal governmental agencies to maintain and renew its
Licenses and any associated authorizations, and to secure whatever modifications to its construction
permits and subsequent licenses both parties shall deem appropriate afier good faith consultation
with each other. CS shall prepare for Institution’s review and approval the appropriate applications
to file with the FCC. After Institution has approved such applications, it shall be the responsibility
of CS to ensure that such applications are physically filed with the FCC. Institution shall assist CS
in preparing and prosecuting, at CS’s expense, any and all petitions, waivers, amendments and other
related documents necessary and appropriate to secure FCC approval for the provision of Wireless
Cable or Commercial services on the ITFS Channels. Institution and CS shall cooperate in good
faith in providing any information required by the FCC in furtherance of this Agreement,

6. Cooperation on Interference Issues. Institution agrees to provide CS any non interference
letters CS may request, provided that the grant of the application requiring the non interference
letter will not: (a) result in a diminution in the number of subscribers upon which Institution would
otherwise be paid monthly subscriber fees pursuant to Paragraphs 2 and 7 of this Agreement and (b)
have a material adverse effect on the transmission of any of Institution’s signals or any other
required signals hereunder to Institution’s receive sites or the reception of any such signal at
Institution’s receive sites.

7. Compensation.
(2) Signing Bonus. CS will pay Institution a signing bonus, which after one year is
non-refundable unless during such time Institution in bad faith is in Material Breach of this
Agreement and does not cure such Material Breach, or Institution terminates this agreement as

defined in Section 13.(d)(2) or Section 13.(d)(5), in the amount of isuENENER
@ vithin sixty (60) days of Institution’s execution of this agreement as compensation

to Institution for entering into this Agreement. This signing bonus is non-refundable, if, at any
time, CS is in Material Breach of this Agreement and does not cure such Material Breach.

(b) Fees. Upon the initiation of programming to commercial wireless subscribers
over the ITFS Channels or within sixty (60) days after completion of construction of the relocation
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of the ITFS Channels at the Transmission Site pursuant to applicable FCC authorization, whichever
occurs first, (hereinafter referred to as the “Start Date’), CS shall pay to Institution in consideration
of the air time leased hereunder and the faithful performance by Institution of its additional
obligations hereunder, a subscriber fee which shall be the greater of: (1) a Subscriber Royalty Fee
calculated by multiplying per-subscriber charge times the average number of Subscribers to CS's
Wireless Cable Service for the previous calendar month (the per-subscriber charge shall be
calculated according to the following formula: times x/4380 with "x" being the
total number of hours of CS Time available to CS on the ITFS Channels during the previous
calendar month and the denominator, curently 4380, being the total number of hours in one month
the Institution’s ITFS Channels generate) or (2) a Minimum Guaranteed Royalty Fee for each of the

six (6) MHz ITFS Channels used by CS Full Time o per month
during the first year of the Term of this Agreement,= per month
during the second year per month during the third year, and gighé
w and subsequent years, or and 2 Minimum
Guaranteed Royalty Fee for each of the six (6) MHz ITFS Channels used by CS Part Time of g
per month during the first year of the Term of this Agreement, gmgp
per month during the second year,

per month during the third year, and
during the fourth and subsequent years.

The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee
shall be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date twenty
four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum Guaranteed
Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the remaining term or
terros of this Agreement by any increase in the CPI-U (but not any decrease) during the applicable
twenty-four (24) month period.

(c) Fee Calculations. For purposes of calculating the compensation due Institution
pursuant to Paragraphs 2(f) and 7(b), the average number of subscribers to Wireless Cable Service
for any month shall equal the number of subscribers to Wireless Cable Service as of the last day of
the immediately prior month plus the number of subscribers to Wireless Cable Service as of the last .
day of the current month for which the Subscriber Royalty Fee calculation is being performed
divided by two. Only subscribers to Wireless Cable Service that are current with respect to their
payments shall be considered for purposes of calculating the monthly payments; provided, however,
that the Wireless Cable subscriber payments due and owing to Institution shall be adjusted
accordingly when late-paying Wireless Cable subscribers make their payments for past months. For
purposes of the preceding sentence, subscribers to Wireless Cable Service whose bills ate
outstanding forty five (45) days or less shall be considered current. In those situations where
programming is sold in bulk, i.e., where a number of individual viewing units are grouped for
billing purposes, such as may be the case with hotels, condominiums, and other multiple dwelling
untts, the number of equivalent subscribers to Wireless Cable Service shall be determined by

per month
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dividing the total monthly revenue derived from each such bulk billing point by the then prevailing
monthly retail rate to an individual Wireless Cable subscriber for the equivalent service.

(d) Fee Statements. CS shall, along with each monthly payment, provide Institution

with a statement showing the average number of Wireless Cable subscribers served during said

month. CS shall not be liable for any mistake of fact or error of judgment or any act or omission of

any kind made with respect to such statements unless caused by its willful misconduct or gross
neglect.

(e) Fee Commencement. In the event that the Start Date commences on a day other
than the first day of a calendar month, or this Agreement is terminated (for a reason not affecting
Institution's right to payment) on a day other than the last day of a calendar month, the subscriber fee
or monthly minimum payment for that month shall be proportionately reduced. -

(9 During the Initial Term under Paragraph 1(a) and during any additional term(s)
under Paragraph 1(b) of this Agreement, CS agrees that the signing bonus in Paragraph 7(a), as
allocated over the number of ITFS Channels leased hereunder, and the per channel Subscriber
Royalty Fee and the per channel Minimum Guaranteed Royalty Fee paid to Institution pursuant to
Paragraphs 2(f) and 7(b) is equal to the highest per channel signing bonus and the highest per
channel Subscriber Royalty Fee and per channel Minimum Guaranteed Royalty Fee that CS will pay
to any other ITFS licensee in the Dallas and Fort Worth Metropolitan Areas that CS enters into an
excess capacity lease agreement with after the execution of this Agreement, on any ITFS channel.
In the event CS pays or agrees to pay a higher per channel signing bonus, as allocated over the
number of ITFS channels leased thereunder, or higher per channel Subscriber Royalty Fees or
Minimum Guaranteed per channel Royalty Fees to such other ITFS licensee, CS shall notify
Institution of such higher per channel signing bonus or and per channel fees and the per channel
signing bonus described in Paragraph 7(a) and the per channel monthly fees described in paragraphs
2(f) and 7(b) herein shall be increased to an amount equal to such higher per channel signing bonus
and to an amount equal to such higher per channel monthly fees for such time as the higher monthly
per channel fees are payable to such other ITFS licensee.

8. Representations and Warranties of Institution. Institution represents and warrants to CS

as follows:

(a) Lawful Existence. Institution is lawfully existing under the laws of the State of
Texas, in good standing, and empowered to enter into and perform under the terms and conditions
of this Agreement.

(b) Authorizations. Institution’s authorization to transmit on the ITFS Channels (A3,
A4, Bl, B2, B3, B4) is valid and in full force and effect and Institution is aware of no proceedings
or complaints pending at the FCC, as of the date hereof, that could have a material, adverse effect
on that authorization.
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9. Representations and Warranties of CS. CS represents and warrants as follows:

(a) Standing. CS is a corporation, duly organized, validly existing and in good
standing under the laws of the State of Delaware and is authorized to do business in the Sate of
Texas, and has the requisite corporate power and authority necessary to own its assets, carry on its
business, and enter into and perform its obligations under this Agreement.

(b) Legal Obligation. This Agreement constitutes the legal and binding obligation
of CS, and the entry into and performance under this Agreement does not and will not conflict with
any other obligations or any other agreements by which CS is or will be bound, or give rise to a
cause of action for any violation thereof.

(c) Eligibility to Conduct Business. CS is eligible under applicable law to conduct
Wireless Cable over the ITFS Channels and enter into and perform this Agreement.

10. Rightto Audit. CS shall keep, maintain and preserve complete and accurate records and
accounts, including all invoices, correspondence, ledgers, finaneial and other records, pertaining to
Institution's charges and any Subscriber Royalty Fee or other royalty due Institution hereunder and
such records and accounts shall be available for inspection and audit on CS's premises by prior
arrangement annually during the term of this Agreement or within ainety (90) days thereafter,
during reasonable business hours, by Institution or its agent. No records or other material may be
removed from CS's premises, and Institution will not acquire title and/or any rights to any
information revealed as a result of the audit. Institution's exercise in whole or in part at any time or
times of the right to audit CS's records or accounts or the acceptance by Institution of any statement
or remittance tendered by CS or on behalf of CS shall be without prejudice to any other rights or
remedies of Institution and shall not preclude Institution or CS thereafter from disputing the
accuracy of any such statement or payment. Any audit statement not challenged within eighteen
(18) months of the date such statement is tendered to Institution shall be final and dispositive, All
information obtained by Institution during said audit shall be held in the strictest confidence, and the
audit will be conducted in such a way as to maximize the confidentiality of any information
provided under applicable public records disclosure laws.

11. ITES Channel Equipment Lease. Institution shall lease from CS or its designee all
equipment purchased and installed by CS or its designee pursuant to Paragraph 4 of this Agreement. -
The terms of the equipment lease are as follows:

(a) Rent. Institution shall pay to CS or its designee the total amount of one Dollar
($1.00) per year for any use of the Leased Equipment, it being understood that Institution's
provision of CS Time at the rates provided in this Agreement is consideration for CS's lease of
equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other charges
assessed against the Leased Equipment, without cost to or reimbursement by Institution, and CS or
its designee shall be entitled to claim depreciation and investment tax credits of such Equipment, to
the extent applicable, for income tax purposes.
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(c) Maintenance and Operating Costs. CS or its designee shall be required to bear

all costs associated with maintaining and operating the Leased Equipment provided that Institution
shall bear all costs for replacing any equipment that is stolen, lost or damaged while in the care and
custody of Institution. CS will respond to service/repair problems within 24 hours of notice by
Institution.

(d) Term. The term of the equipment lease shall commence upon the execution of
this Agreement and shall end upon the termination or non-renewal of this Agreement.

12. Control Over Programming. Under FCC Rules and Regulations, the Institution has
final control over the programming broadcast by CS on the Institution’s ITFS Channels. CS intends
to use the ITFS Channels to broadcast only those types of commercial programming which are
morally acceptable to the Institution. It will not, under any circumstances, transmit any material on
the ITFS Channels that is rated “X” or “NC-17" by the Metion Picture Association-of America, Inc.
or is indecent, obscene or otherwise unlawful as defined by the laws of the United Stafes or any
State in which any signal from Institution’s WHR-882 Facility or from Institution’s WEF-69
Facility is receivable, or that violates any FCC Rules and Regulations. CS also agrees to
accommodate the Institution with respect to any programming that the Institution finds offensive.

Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over the ITFS
Channels of any class of station without consent of the station(s) originating the signal(s) to be
retransmitted. CS may provide commercial services over the Wireless Cable System, subject to
Paragraph 18. .

13. Termination.

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by the
FCC) in the event that the FCC determines that Institution or and CS is not authorized to operate or
use said channels as contemplated by this Agreement and reformation of this Agreement pursuant to
Paragraph 20 hereof is impractical or impossible. In the event the Agreement is terminated pursuant
to the preceding sentence, there shall be a final accounting of moneys due under this Agreement.
Provided that neither party is in Material Breach 2s defined in Paragraph 13(b) hereof, there shall be
no further liability of one party to the other once the audit is completed and the moneys are paid,

(b) Termination By Reason of Material Breach. Should either Party be in Material

Breach of this Agreement for the non-performance of the obligations contained in this Agreement,
this Agreement may be terminated by the non-defaulting party if such breach shall continue for a
period of sixty (60) days following the receipt of written notice from the non-defaulting Party
(Cure Period). A Material Breach shall include, but not be limited to (i) failure of the Institution or
CS to comply with the rules, regulations and policies of the FCC, including the filing by Institution
of all necessary applications and forms to maintain the FCC licenses for the ITFS channels,
provided that such failure was not occasioned by or contributed to by CS, (ii) failure of CS to make
any payment required under Paragraphs 2 or 7 hereof, (iit) failure of CS to maintain its eligibility
to conduct Wireless Cable over the ITFS Channels or to operate the WHR-882 Facility and the
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WEF-69 Facility consistent with applicable FCC regulations and other applicable laws or to cause
Institution to not be in compliance with either of the Licenses, and (iv) failure of CS to perform its
obligations to (a) comstruct, operate or maintain the Leased Equipment, including STL/TSL
facilities as specified in and as required by Paragraph 4(b) to install and maintain Institution’s
receive sites as specified in and as required by Paragraph 4(c) to perform its obligations with
respect to distribution of Institution’s programming as specified in and as required by Paragraph 3,
and (d) to use the ITFS Channels as specified in and as required by Paragraph 12. (v) failure of CS
to secure the Transmission Site and sublease or assignment rights to the ‘premises’ for Institution
as specified in and as required by Paragraph 4 or to complete construction of the authorized
facilities, as specified in and as required by Paragraph 4, within the time specified in applicable
FCC authorizations. Notwithstanding the Cure Period, Institution may take such measures as are
immediately necessary to prevent an alleged default or Material Breach from Jeopardizing
Institution’s compliance with its License, from interference with its transmission or distribution of
ITFS Programming to its receive sites, from causing civil iability to third parties, or for violating
any provision of law. .

(c) Settling Disputes. If the Parties cannot agree upon the fair market value of the
Necessary and Divisible Leased Equipment or the number of Wireless Cable Service subscribers
pursuant to any provision of this Agreement, the Parties shall submit the dispute to a mutually
acceptable certified public accountant or such other person as may be agreed to by the Parties,
whose decision shall be deemed binding and non-appealable. Costs associated with the use of said
certified public accountant shall be bome equally by Institution and CS. '

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1) Termiration Upor Expiration Without Renewal. This Agreement shall
terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect to
either or both of Institution’s Licenses in the event the Parties cannot agree upon amendments to
Institution’s FCC applications to modify either of Institution’s Licenses to relocate to the _
Transmission Site consistent with FCC regulations or directives.

(3) Termination By Mutual Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(4) Temmination For Failure of Final Order. This Agreement shall terminate
with respect to either or both of Institution’s Licenses, at the option of Institution, should the FCC
fail to issue a Final Order granting Institution authority to operate under either or both of its
Licenses from the Transmission Site as provided for herein. By Final Order the Parties mean an
action or order of the FCC which is not reversed, stayed, enjoined, vacated, set aside, annulled or
suspended and with respect to which no timely-filed petition, application or other request for
admunistrative or judicial review is pending and as to which the time for filing any such request, or
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for the FCC to set aside the action on its own motion, has expired. In the event there is no Final
Order authorizing Institution to operate either or both the WHR-882 Facility or the WEF-69 Facility
from the Transmission Site, then Institution may terminate this Agreement as to either or both
Licenses upon thirty (30)-days written notice.

(5) Termination for Force Majeure. This Agreement shall terminate upon
thirty (30)-days written notice of either Party as provided for in Paragraph 16.

(¢) Rights and Remedies to Continue. In the event of termination of this Agreement
pursuant Paragraph 13(b) such termination shall not affect or diminish the rights or claims or
remedics available in equity or at law, including under this Agreement, to the non-defaulting Party
arising by reason of a Material Breach of this Agreement. In the event of termination of this
Agreement other than pursuant to Paragraph 13(b), such termination shall not affect or diminish any

obligation of a Party hereunder which is a condition of such termination or of any rights or claims or

remedies available in equity or at law, including under this Agreement, for a breach of such
condition. In addition to or and in reiteration of any rights or obligations of the Parties, hereunder,
upon termination: (i) CS shall remain obligated for any expenses or costs incurred by or on behalf of
Institution hereunder; (ii) CS shall remain obligated for any fees due Institution hereunder as
provided for in Paragraphs 2(f) and 7(b) to be accounted for as specified in Paragraph 13(a), and for
the compensation due, if not then paid, under Paragraph 7(a); (iii) provided that such termination is
not pursuant to Paragraph 13(b) for Institution’s Material Breach, Institution shall retain the option
to purchase the Leased Equipment as provided for Paragraph 4(b) and (d); and (iv) in all events,
Institution shall retain its sublease or assumption rights as to the premises as provided under
Paragraph 4(a).

14. Transfer and Assignment.

(a) General Terms. Neither Institution nor CS may assign or transfer its rights or
obligations under this Agreement except, to a subsidiary or an affiliate, without prior written
consent of the other, which consent shall not to be withheld unreasonably or withheld for
consideration not otherwise due. It is expressly understood that should either party assign or
transfer its rights or obligations under this Agreement, it shall be a condition of such assignment or
transfer that the assignee or transferee assume the rights or obligations under this Agreement, unless
the non-assigning or non-transferring party shall waive its rights under this paragraph in writing.

(b) Institution Discontinue. CS acknowledges and understands that Institution may
conclude at some point, for reasons deemed sufficient to Institution, to discontinue ITFS operations.
Institution hereby agrees to notify CS one hundred eighty (180) days in advance of finalizing any
such decision, if known, and to work cooperatively with CS to find another qualified entity to hold
the ITFS License (the "New Licensee") which would recognize CS's rights under this Agreement or
enter into a new Agreement with CS that is comparable in all respects with this Agreement (a
"Comparable Agreement"). However, nothing in this Paragraph shall diminish the Institution's right
to select the New Licensee. )
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{c) New License. In the event the Institution decides to discontinue ITFS
operations, Institution agress, to the extent permitted by the FCC's rules and policies, to require the
New Licensee to assume all Institution's ongoing rights and obligations under this Agreement or to
enter into 2 Comparable Agreement.

(d) Institution Release. If the New Licensee assumes this Agreement or enters into a
Comparable Agreement, CS agrees that, upon completion of the licensing of the New Licensee by
the FCC and the execution of an Assignment and Assumption Agreement with respect to this
Agreement or a Comparable Agreement, Institution shail be released and discharged from alil
obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
responsible for any expenses associated with this transfer, except that nothing shall release
Institution from any liabilities incurred prior to the execution of the Assignment and Assumption or
the Comparable Agreement.

(e) Failure to Secure New Licensee. In the event that Institution, “using its
reasonable efforts, is not able to find another entity to execute the Assignment and Assumption or to
enter into a Comparable Agreement, Institution shall be released and discharged from ail obligations
to CS arising thereafter, shall not incur any penalties as a result, and shall not be responsible for any
expenses associated with any transfer, except that nothing shall release Institution from any
liabilities incurred prior to Institution’s inability to find such an entity.

15. Insurance,

CS shall maintain and pay all costs of its insurance, in amounts judged adequate by
industry standards, to cover CS's and Institution's obligations under this Agreement, including,
without limitations: casualty insurance covering CS and Institution’s utilization of the Wireless
Cable System, including Institution’s WHR-882 Facility and its WEF-69 Facility, related
equipment, including the premises, the Leased Equipment and Institution’s receive sites and
equipment installed by CS in an amount adequate to replace all damaged or destroyed facilities;
comprehensive general public lability insurance covering liability resulting from CS's or
Institution’s operations hereunder, maintaining minimum limits of liability in an amount of no less
than one million Dollars ($1,000,000) for bodily injury, personal injury and death to any person or
persons and not less than one hundred thousand Dollars ($100,000) with respect to damage to
property; media perils insurance covering liability for CS's programming in an amount not less than
one million Dollars ($1,000,000) and all workers' compensation, automobile liability and similar
insurance required by law. All policies of insurance required by this paragraph shall, where
appropriate, designate Institution as either the insured party or as a named additional insured, shall
be written as primary policies, not contributory with and not in excess of any coverage which
Institution shall carry, and shall contain a provision that the issuer shall give to Institution thirty (30)
days prior written notice of any cancellations or lapse of such insurance or of any change in the
coverage thereof. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to Institution not later than the commencement of construction
to relocate Institution’s WHR-882 Facility or Institution’s WEF-69 Facility to the Transmission
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Site. CS shall fumnish Institution evidence of renewal of each such policy not later than thirty (30)
days prior to the expiration of the term thereof.

Institution shall maintain and pay all costs of its insurance to cover Institution’s obligations
under this Agreement. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to CS not later than the commencement of construction to
relocate [nstitution’s WHR-882 Facility or Institution’s WEF-69 Facility to the Transmission Site.
Institution shall famish CS evidence of renewal of each such policy not later than thirty (30) days
prior to the expiration of the term thereof.

16. Escrow Account CS shall upon execution of this Agre establish an account
(“Escrow Account”) in the amount c»fﬁt‘D indemnify
Institution for the cost to retrofit all equipment and receive sites should Institution terminate this

Agreement under paragraph 13.(d)(3) herein, at which time the funds in the Escrow Account will be
released to Institution. The funds in the Escrow Account will be returned to CS two years after the
execution date of this Agreement if this Agreement has not been terminated under paragraph
13.(d)(3). Neither the establishment of the escrow account nor the level of funding required

_ hereunder for such escrow account shall constitute liquidated damages or give rise to an inference as

to the amount of any damages incurred by a breach of this Agreement.

17. Force Majeure. Notwithstanding anything contained in this Agreement to the contrary,
neither Party shall be liable to the other for failure to perform any obligation under this Agreement
(nor shall any charges or payments be made in respect thereof) if prevented from doing so by reason
of fires, embargoes, civil commotion, rationing, or other orders or requirements, acts of civil or
military authorities, acts of God or other contingencies beyond the reasonable control of the Parties,
including, but not limited to, the adoption of a Federal or State law or action of any Federal or State
oversight agency, including the FCC, which prevents Institution or CS from performing under this
Agreement, and all requirements as to notice and other performance required hereunder within a
specified period shall be automatically extended to accommodate the period of pendency of any
such contingency which shall interfere with such performance. If the contingency preventing
performance hereunder is not removed within one (1) year, then either Party may terminate this
Agreement upon thirty (30)-days written notice to the other Party.

18. Specific Performance. The Parties acknowledge and agree that the rights reserved to CS
and to Institution hereunder are necessarily of a special, unique, unusual, and extraordinary
character which gives them a peculiar value, the loss of which cannot be adequately or reasonably
compensated for in damages or in an action at law, and the breach by either Party of any of the
provisions of this Agreement will cause the other Party irreparable injury and damage. In such
event, the non-defaulting Party shall be entitled, as a matter of right, without further notice, to
require of the other Party specific performance of ail of the acts, services, and undertakings required
hereunder, including the obtaining and undertaking of all requisite authorizations to execute or
perform this Agreement and to obtain injunctive and other equitable relief in any competent court to
prevent the violation or threatened violation of any of the provisions of this Agreement; provided,
however, that neither Party shall be required to perform in a manner that would viclate any FCC or
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other governmental law, rule, or policy. Neither this provision nor any exercise by CS or Institution
of their rights to equitable relief or specific performance herein granted shall constitute a waiver by
either Party of any other rights which it may have to damages or otherwise.

19. Non-Wireless Cable Option. CS shall have the option, exercisable at any time during
the term of this Agreement and subject to FCC approval, to utilize any or all of CS Time for the
provision of communications services other than video programming services. The Parties agree
to mutually cooperate, at either Party’s option, in the implementation of any non-Wireless Cable
Services that may make use of the ITFS Channels, provided, inter alia, Institution is provided
adequate time, to be determined by Institution, and the means to undertake any additional
recapture and scheduling requirements that may then be requirgjc;l. -

20. Notice. Any notice to be given under any provision of this Agreement shall be by
certified mail as follows: .

From CS to Institution:

Superintendent

Richardson Independent School District
400 South Greenville Ave.

Richardson, TX 75081

With a copy (which shall not constitute notice)to:

James E. Meyers, Esq.
1633 Connecticut Ave., N.W., Suite 400
Washington, DC 20009-1024

From Institution to CS:

Tom Dixon, Executive VP

CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:

Gerald Stevens-Kittner, Esqg.
CAI Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

21. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies governing
this Agreement, the parties agree to use their best efforts to negotiate modifications of this
Agreement such that the Agreement is valid and effectuates the intent of the parties.

22. Venue and Interpretation. Venue for any cause of action or arbitration by or between
Institution and CS shall be Dallas, Texas, and all provisions of this Agreement shall be construed
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under the laws of Texas applicable to transactions conducted entirely within that State, except where
federal communications law applies.

23. Entire Agreement. This Agreement and exhibits and schedules hereto are incorporated
by reference herein and together as incorporated constitutes the entire Agreement between the
parties and supersedes all prior oral or written provisions of any kind. The Parties further agree that
this Agreement may only be modified by written agreement signed by both Parties.

24. Dealings with Third Parties. Neither Party is, and neither Party shall hold itself out to
be, vested with any power or right to contractually bind, act on behalf of the other as its contracting
broker, agent or otherwise for committing, selling, conveying or transferring any of the other Party’s
assets or property, contracting for or in the name of the other Party, or making any contractually
binding representations on behalf of the other Party. Without limiting the foregoing, in no event
shall CS be identified as the Licensee of the ITFS Channels or shall Institution be held out as the
pragrammer of the CS Time programmed by CS. Nothing in this Agreement shall be deemed to
create a partnership or joint venture of any kind between the Parties.

25. Headings. The paragraph headings are for the convenience of the parties and in no way
alter, modify, amend, limit or restrict the contractual obligations of the Parties.

26. Counterparts. This Agreement may be signed in any number of counterparts with the
same effect as if the signature on each such counterpart were on the same instrument. Each of the
counterparts, when signed, shall be deemed to be an original and all of the signed counterparts
together shail be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement this 4th day of
August, 1997,

RICHARDSON INDEP ENT SCHOQL DISTRICT

SoR Bt
N

Dr. Carolyn B%halr
Superintendent

RECV'D & INSPECTED

WELESS STEMS, INC.
] )L/____,'a/fﬂm JUL 8 0 2004

Thomas W. Dixon FCC-GBG MAILROOM
Senior Vice President
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NAY 28 1998

Federal Communications Commission
et Spgmry

EXCESS CAPACITY USE AGREEMENT

This Agreement is entered into on the 30th. day of April, 1998, by Alliance for Higher
Education ("Institution"), as licensee, and CS Wireless Systems, Inc. , ("CS") a Delaware Corporation,
as user (collectively the "Parties”).

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees of
Instructional Television Fixed Semce ("ITFS") channels to use excess capacity for non-ITFS

purposes; and

WHEREAS, Institution is authorized to construct and operate ITFS facilities on channels C1-
C4 at Dallas, Texas (the "Service Area") call sign WNC-836 (which such FCC-licensed 6 MHz
channels on the C Group at Dallas shall be referred to herein as the "ITTFS Channels"); and

WHEREAS, Institution anticipates that Excess Capacity on the ITFS Channels, as defined
in Section 2(a) herein will exist after the fulfillment of its educational objectives; and

WHEREAS, CS'is in the business of distributing audio progra.mnnng, video programming

and/or communications services other than audio and video programming via microwave transmission
("Wireless Services") over CS's wireless system in the Service Area (the "Wireless System”) and CS
desires to use Excess Capacity, as defined herein in Section 2(a), in accordance with the rules,

regulations, and policies of the FCC; and

WHEREAS, CS and Institution believe that CS's use of Institution's Excess Capacity, as
defined herein in Section 2(a), will be mutually advantageous and provide a significant benefit to the

general public,

WHEREAS, it is the intention of the Parties to operate the Wireless System (including the
ITFS Channels) in the Service Area with digital compression technology. .

NOW, THEREFORE, in consideration of their mutual promises, Institution and CS do hereby
agree to the following terms and conditions:

1. Term.

(a) Commencement and Term. The term of this Agreement shall commence upon the date
of its execution and shall continue for a period of ten (10) years, unless the Agreement is terminated
as provided by Paragraph 12 below, or voluntarily terminated by written consent of both parties. The
foregoing period is referred to herem as the "Initial Term."




(b)  Expiration in Absence of Renewal Notice/Renewal Negotiations. This Agreement
- shall expire as of the end of the Initial Term unless either Party serves notice on the other Party, no
later than six (6) months prior to the expiration date of the Initial Term, that it seeks to renew this
Agreement. In the event that either. party serves notice that it seeks to renew this Agreement, the
Parties shall enter into good faith exclusive negotiations striving toward a renewal or extension of this
Agreement for an additional period of ten (10) years. If, three (3) months before the end of the Injtial
Term, the Parties are unable to reach agreement concerning such renewal or extension, Institution
may enter into negotiations with other parties interested in using the Excess Capacity. However, if
CS was pot in Material Breach, in accordance with paragraph 12(b), during the Initial Term, CS shall
‘have, during the remaining three (3} months of the initial Term of this Agreement and for a period
of one (1) year after the expiration of the Initial Term, a right of first refusal to match any bona fide
offer to use Excess Capacity of the ITFS Channels. '

(¢)  Right of First Refiisal. Pursuant to this right of first refusal, Institution shall notify CS
in writing within (10) days of Institution's receipt of any bona fide offer from a third party to use
Excess Capacity of the ITFS Channels, which Institution intends to accept. The notification shall
include the terms of said offer. CS shall thirty (30) days after receipt of the notification to notify
Institution that it will or will not match said offer. Skould CS decline to exercise its right of first
refusal or fail to notify the Institution within thirty (30) days that it will exercise that right, Institution
may thereafier enter into a binding agreement with the third party, and CS's right of first refirsal shall

be extinguished.

2. Use of Excess Capacity.

()  CS Capacity. Institution agrees to permit CS to use available Excess Capacity, as
defined below, on ITFS Channels C1-C4 for the Initial Term of this Agreement and any renewals or
. ... extensions thereof. This capacity shall be known as “CS Capacity” and may be used by CS for its

- operations consistent with this Agreement and FCC Rules and policies. This may include capacity
preserved for Institution use in accordance with FCC Rules and policies but in no case will the
minimum capacity specified by the FCC for Institution use be included as Excess Capacity. “Excess
Capacity” shall mean that capacity on each of the ITFS Channels that is made available by Institution
to CS in Institution’s sole discretion. All other capacity shall be referred to as “Institution Capacity”
and the Institution reserves, without limitation, the right to use its ITFS Channels in any manner and
purpose to serve its members as Institution determines. Should Institution lease any or all of
Institution's capacity, such lease shall not permit the other party to offer substantially similar services
which CS offers during the term of this Agreement.

(®)  Scheduling ITFS Usage. Each January the Alliance shall provide CS with an annua.{
statement of available Excess Capacity (September 1 - August 31). CS shall have sixty (60) days to

exercise its option to utilize such capacity.



() Institution agrees to make available to CS as Excess Capacity the capacity of three (3)
of the four (4) ITFS Channels licensed to Institution at the Transmission Site until September 1,1998
provided that all CS's obligations under Section 4(b) of this Agreement and all applicable FCC Rules
and policies are met. Until September 1, 1998, Institution will also make available to CS as Excess
Capacity, and at CS's option to utilize such Excess Capacity, that capacity on the ITFS Channel
reserved for its use from 10 PM to 7 AM Monday through Thursday and from 5 PM Friday to 7 AM
Monday provided that all CS's obligations under Section 4(b) of this Agreement and all applicable
FCC Rules and policies are met.

(i) Institution will notify CS of Excess Capacity it will make available to CS for the period
September 1, 1998 through August 31, 1999 within 30 days of the signing of this Agreement by both

parties.

(i) Instifution agrees that, prior to September 1, 2000, it shall not, in its elections pursuant
to Section 2 (b), use or reserve for use more capacity on the four {4) C group ITFS Channels than

s specified below: '

Beginning 9/1/98 50% Institution Capacity
Beginning 9/1/99 75% Institution Capacity
Beginning 9/1/00 100% Institution Capacity

(iv) CS hereby specifically acknowledges that it is fully aware of the nature and extent of
Institution’s right under this Agreement to withdraw from CS Capacity, any or all of the capacity of
the ITFS Channels and in the event of a deviation from the schedule set forth in provision 2(b)(ii)
above, Institution will provide CS six (6) months prior written notice of Institution’s intention to
withdraw capacity. CS represents and agrees that Institution's exercise of such rights under this
Agreement will not cause irreparable harm or any other cognizable damage to CS or its Wireless
Service and that CS cannot and shall not make any legal or equitable claim against Institution based
on or resulting from Institution's exercise of such rights.

(c)  Non-Wireless Cable Option. CS shall have the option, exercisable at any time during
the term of this Agreement and subject to FCC approval, to utilize any or all of CS Capacity for the
provision of communications services other than video programming services ("Non-Video
Services™). Similarly, Institution shall have the option, exercisable at any time during the term of this -
Agreement and subject to FCC approval, to utilize any or all of Institution Capacity for the provision
of Non-Video Services for Institution and its members' usage. The Parties agree mutually tq
cooperate in the implementation of any Non-Video Services that may make use of the ITFS Channels,
including but not limited to the installation of new or modified equipment at the Transmission Site
or at receive sites or modifications in the nature of transmissions over the ITFS ‘Channels, provided



that: (i) each Party shall pay or reimburse the other Party’s reasonable expenses of any such
cooperation made for the benefit of the initiating Party; and (ii) such Non-Video Services can be
provided on the ITFS Channels without interference to the provision of video or other services by

the other Party.

(d)  Booster Stations. In order to implement digital compression technology CS may
determine that construction of signal booster stations is necessary in order to efficiently operate the
Metropolitan Area digital Wireless System. The FCC rules regarding applications for signal booster
stations require consent of each licensee whose signal will be retransmitted on the booster station.
Institution hereby provides its consent for the retransmission of transmissions of the ITFS Channels
by any properly licensed signal booster, provided that: (i) CS shall indemnify Institution and hold it
harmless against any claim or liability, of any nature whatsover, arising out of the fact that the
transmissions of the ITFS Channels were retransmitted on such booster stations; (ii) any license
application for a booster station in the Metropolitan Area on the C Channel group shall be made in,
and the license held in, the name of Institution; and (fii) any booster station retransmitting any portion
of the signals of the ITFS Channels shall, at Institution’s request, also retransmit the signals of the
ITFS Channels carrying Institution’s progra=ming or services.

(e}  Use of Excess Capacity. CS; by its own action, or through a third party, will not
utilize any part of the Excess Capacity provided by Institution to create or operate a service that is
substantially similar to those services offered by Institution during the term of this Agreement.
Competing services prohibited by this Section include programming that includes any undergraduate
or graduate level for-credit courses or any non-credit courses substantially similar to such courses

- being offered by Institution or any of the member institutions over any of Institution’s facilities. CS

hereby acknowledges and agrees that Institution’s ITFS Programming does not compete directly or
indirectly with any services offered or to be offered by CS over the Wireless System; exclusive of

other ITFS programming provided by other ITFS licensees.

3. Distribution of Institution’s Programming to CS Subscribers. CS agrees, upon request

by Institution, to integrate Institution's programming into the Wireless Services offered to CS's
Subscribers on an open access tasis (available to all CS Subscribers) and/or a pay per view basis (any
such pay per view billing and collection services by CS to be provided to Institution pursuant to a
separate agreement). For any such programming, CS agrees to incorporate Institution's programming
information into any program guides (including, without limitation, electronic on-screen program
guides) so long as Institution satisfies CS's reasonable, consistently applied policies concerning the
timing and form of submission of scheduling and other information to CS. CS also agrees to include
promotional materials provided by Institution in bills distributed to Subscribers, so long as Institution
satisfies CS's reasonable specifications with respect to such materials and pays CS's increment

reasonable costs associated therewith. Institution shall bé given full attribution as the source of its .

programming.



4, Transmission Facilities. .

(@)  Transmission Site. The parties currently anticipate that the CS Wireless System shall
use the transmission site specified in Institutions FCC authorization File No. BMPLIF961223BP (the
"Transmission Site"), commonly known as Preston Towers. However, if CS determines that that
transmitter site is not optimal or, if at any time during the term of this Agreement determines that the

- then current transmission site is not optimal, CS shall select, subject to Institution's prior approval,
such approval not to be uareasonably withheld, delayed or conditioned, an alternative location for the
transmission point that CS deems to be an optimal location for provision of the services contemplated
by this Agreement. The Parties recognize that such site will likely be selected for collocation with
other ITFS and/or MMDS stations incorporated into the Wireless System. CS shall, in selecting any

transmission site, take such steps as may be necessary to ensure that a reliable signal is received at
the Institution's ITFS receive sites. At CS's expense, Institution shall promptly file with the FCC the
necessary applications to permit operation of the ITFS Channels from the selected location(s) and
shall cooperate in facilitating a prompt grant of such applications, including, but not limited to,
executing and/or obtaining any reasonable and mutvally agreed-to interference agreements with co-

_ channel and adjacent channel licensees or appli~=nts. Where construction of new or modified TTFS
facilities is required, including the construction of the facilities for the ITFS Channels at the original

Transmission Site, CS shall, at its sole expense, no later than six (6) months after the later of the

execution of this Agreement or the grant of Institution's FCC application, and under the supervision
and direction of Institution, construct the ITFS facilities in compliance with the terms and conditions
of the authorization and the FCC’s rules and policies. CS shall pay for all expenses associated with
licensing and implementing modifications of Institution's facilities initiated or requested by CS. Any
such construction by CS shall not require the use of any of Institution’s existing transmission
equipment, which equipment Institution shall be entitled to use, store or dispose of as it deems
appropriate. Any relocation or other modification of Institution’s ITFS facilities shall take place at

a time designated by Institution so as to avoid disruption of Institution’s ongoing ITFS service to its

receive sites, and shall include appropriate modifications (including reorientation) or upgrades to all
other facilities, including but not limited to receive sites and STL equipment, so as to enable

Institution to continue to provide its service to all receive sites.

(b)  Equipment. CS shall, at its own expense, purchase, install and maintain all
equipment, including but not limited to: four (4) ITFS transmitters, (C1-C4) capable of digital
transmission, two (2) Digicipher II systems, sixteen (16) digital encoders, sixteen (16) time base
correctors, two (2) high speed data interfaces ie (9 Mb/s) into digiciphers units, sixteen (16)
digital converters, one (1) SURFboard SB7100 or CyberMaster Downstream Router QMC-200 {
system equipped to support two (2) ITFS channels, SURFview system administration (or
equivalent equipment at.a price not to exceed $50,000), Baseband Upconverter/ Downconverters,
antennas, studio to transmitter links, and receive site equipment, as may be required to enable the



transmission of digital signals as determined by the Institution on their four ITFS Channels and the
reception and use of such signals by all associated receive sites identified in Paragraph 4(g)
hereof. CS will also provide a cash draw to Institution as follows: CS will provide for the
provisioning of a UPS system to provide power conditioning, 1/2 hour battery backup and an
 auto start power generator for the TAGER facility. Project will be the responsibility of the
Institution with a target competition date of 5/1/98 if technically feasible. This equipment, at a
minimum, shall allow Institution to determine the source compression ratio for each digital
channel or subchannel and to encode the transmissions within each digital channel or subchannel,
Such equipment shall be fully installed, tested, certified, operational and activated prior to
Institution’s commencement of ITFS operations from the Transmission Site and the integration of
the ITFS Channels into the Wireless System based upon the agreed delivery schedule of
equipment outlined in this Agreement. CS acknowledges that Institution has the right at it’s own
expense, to make additions or modifications.to any equipment supporting Institutions ITFS
Channels to meet future application requirements. Institution agrees that said modifications will
be coordinated with CS and any work will meet best practices guidelines of manufacture. Any
equipment so purchased and installed by CS shall be leased to Institution pursuant to Paragraph
10 hereof. (Said equipment is hereinafter referred to as the “Leased Equipment™). Institution
agrees, however, that CS need only supply eight (8) digital encoders for Institution’s use initially,
but shall be required to provide a total number of sixteen (16) encoders by September 1, 1998.
Equipment configuration and operational timelines are detailed in Exhibir A attached to this
agreement. CS or its designee shall retain title to the Leased Equipment, which may be pledged as
. security or otherwise encumbered by CS or its designee, during the term of this Agreement, but
always subject to Institution’s prior rights to purchase the Leased Equipment as set forth in

Paragraphs 4(e) hereof. :

(c) Studio-to-Transmitter Link. CS, at its sole expense, shall provide Institution four
(4) full time dedicated Studio-to-Transmitter Links (‘STL”) facilities or other agreed upon
configuration to connect Institution’s studio facilities to the Transmission Site. CS will stock
locally spare OC-3 /DS-3 microwave radio modules/components and supply personnel to maintain
and repair within a three (3) hour on site response time. The STL and associated transmission,
reception, and interfacing equipment shall be fully installed, tested, operational, and activated
prior to Institution’s commencement of ITFS operations from the Transmission Site and the
integration of the ITFS Channels into the Wireless System. Equipment installed will transport and
CS must transmit all content received from TAGER facility in support of Institution’s Mission
Charter. Equipment configuration and operational timelines are detailed in Exhibif A attached to

this agreement. '

(d)  Equipment Purchase Rights—Non-Renewal or Default by CS or Termination of !

FCC Authorization. In the event that this Agreement is not renewed by C8, is terminated by
Institution as a result of a default by CS, or is terminated pursuant to Section 12(a) hereof for lack



H

 of FCC authorization, Institution shall have the right to purchase the Leased Equipment as

described in 4(b) above, regardless of whether any one or more of the components of the Leased
Equipment is divisible from the other transmission services that constitute the Wireless System for
One Dollar ($1.00), free of any pledge or other encumbrance of the Leased Equipment by CS or

any other party.

()  Equipment Purchase Rights--Non-Renewal or Default by Institution. If this
Agreement is not renewed by Institution or is terminated by CS as a result of a default by
Institution, Institution shall have the right to purchase the Leased Equipment as described in 4(b)
above, regardless of whether any one or more of the components of the Leased Equipment is
divisible from the other transmission services that coastitute the Wireless System, free of any
pledge or other encumbrance of the Leased Equipment by CS or any other party, for the lesser of
(1) its then current fair market value or (ii) CS's unamortized Capital Investment (as hereinafter
defined) in the Leased Equipment. The amortization shall be calculated on a straight-line basis
over ten (10) years beginning with CS's purchase of the Leased Equipment. "Capital Investment"
shall be the actual cost to CS of the Leased Equipment. CS shall provide Institution with copies

of paid invoices documenting such costs.

63 Institution Interest in Leased Equipment: CS agrees to give notice to Institution

prior to the creation of any other interest in or lien or encumbrance on the Leased Equipment, and
upon CS’s receipt of any claim against such Leased Equipment.

(8)  Receive Sites. CS shall upgrade, retrofit, and reorient, at CS's expense, all of the
Institution's existing receive sites ("Charter Receive Sites") Each Charter Receive Site can have
up to 2 maximum of fifteen (15) set-top converters (See Exhibit B). CS shall be obligated to
install, at CS's expense, using Standard Installation, as defined herein, up to a maximum of

" 77 additional receive sites ("Additional Receive Sites") designated by Institution in
the Service Area contemplated by this Agreement, together with the Fort Worth service area
("Fort Worth Service Area™) contemplated by a companion agreement to be executed
simultaneously herewith covering CS's use of excess capacity on ITFS Station WNC-823,
Channels G1-G4. The total :umber of Charter Receive Sites and Additional Receive Sites shall be
known as the “Primary Receive Sites.” Any receive sites over and above the Primary Receive
Sites desired by Institution shall be installed by CS at Institution's request, but Institution shall be
required to retmburse CS for CS's actual costs for the Standard Installation, such cost not to
exceed Five Hundred Fifty Dollars ($550.00) per each receive site. Institution shall be given and
shall retain title to the receive site equipment installed a: the receive sites pursuant to this
Paragraph. Institution shall cooperate with CS in making each receive site available to CS for
CS's preparation of the receive site and installation of equipment. A "Standard Installation™ shall {
include the installation of the ITFS receiving antenna and all related equipment in a manner that
meets the protection requirements of Institution's respective receive sites at an elevation, not to



exceed thirty (30) feet above the base mounting location, which could normally receive the line of
site transmission from the Transmitter Site which enables the reception of a signal acceptable to
Institution, the coupling thereto of one block down converter, one.(1) set-top converter, a

 sufficient amount of transmission line to connect the received signals to the input of (i) a standard

television receiver or (ii) the receive site internal/external distribution system. Additional set-top
converters requested by Institution will be provided by CS to Institution at cost. Institution shall
have the option to do its own installation or provide receive equipment such as downconverters or
set-top converters and CS shall provide such equipment to Institution at its cost, at the request of
Institution. Changes in technology that would result in improved reception and/or increased
capacity at equal or less cost shall automatically be incorporated in the definition of 2 “Standard

Installation.”

(i) At no cost to Institution, CS shall use scrambling and/or addressability
techniques to ensure that Institution receive sites receive only programming approved by
Institution and that non-Institution receive sites cannot receive Institution programming unles

apnroved by Institution. '

(ii) Unless the maintenance or repair is required because of the misuse or
negligence of Institution or its agents, CS shall maintain and repair at its expense the receive
equipment at the Institution receive sites installed, upgraded, or retrofitted at the expense of CS,
including the “installation” of any replacement equipment required due to normal wear and tear

(“replacement equipment”).

(1) CS agrees that, notwithstanding anything contained herein, CS will, at its
expense, take whatever action is necessary to ensure that there is no noticeable (as determined by
Institution) degradation of reception quality at any of Institution’s receive sites and to correct
other technical problems that would cause any receive site to discontinue reception of Institution’s

ITFS programming.

(h)  Operation and Maintenance of Leased Equipment. CS shall at all times during the

term of this Agreement maintain and operate the Leased Equipment and pay all costs relat:.
thereto, including providing suitable space for the Leased Equipment housed at facilities provided

by CS.
(1) Subject to Institution’s right of ultimate control over the maintenance and

operation of the Leased Equipment in accordance with FCC rules and policies, CS shall maintain
and operate the Leased Equipment in a condition sufficient to ensure compliance with all FCC [

rules and policies.



(i) CS shall operate the Leased Equipment in such a fashion that does not create
or increase interference to any other FCC applicant, permittee, or licensee entitled to protection
under the FCC’s rules and policies. CS, at its sole expense, shall take all steps necessary to
resolve any interference caused to licensees required to be protected under the FCC’s rules and

policies.

(iii) CS, at its own expense, may make alterations or attachments to the Leased
Equipment as may be reasonably required by the nature of its business from time to time; provided
however, that such alterations or attachments do not impair the signal quality at Institution’s '
receive sites, do not violate any FCC rules or policies, and provided further that FCC
authorization, if required, is obtained in advance of ary such alteration or attachment at the sole
cost of CS. If the signal quality at any of Institution’s receive sites is impaired, CS shall
immediately, upon notification by Institution, remedy the problem by either removing such
alterations or attachments or by making corrections at the affected receive sites within thirty (30)
days, as determined by Institution. To the extent any FCC authorization pertaining to the Leased
Equipment is required, Institution and CS agree to use their best efforts to obtain such

authorization.

(iv) CS will cooperate with Institution, and pay or reimburse all costs and
expenses, related to Institution’s maintaining ail required licenses for the ITFS Channels provided,
however, that Institution shall have received from CS prior written consent to any costs or
expenses incurred by Institution, in force during the term of this Agreement.

(v) Nothing herein shall derogate from such licensee control of operations of the
ITFS Channels that Institution, as an FCC licensee, shall be required to maintain. CS
acknowledges the reservation by Institution of such control. Without limiting the foregoing,
Institution shall have the right: (1) to issue general written instructions covering the operation and
maintenance of the ITFS Channels; (2) to direct the day-to-day activities of CS’s employees or
agents (but only to the extent that they relate to the proper operation of the ITFS Channels under
FCC rules and polices); (3) to inspect the Leased Equipment and any other equipment used in
connection with the ITFS CLannels at any time during operation; (4) to consult with operating
and maintenance personnel, review operating and maintenance records and procedures, and
investigate operational complaints; and (5) to require written quarterly reports on the operation of
the ITFS Channels, including a summary of information from the operating and maintenance
records and a description of all complaints, breakdowns and repairs.

_ (vi) In the event of failure of any component of the Leased Equipment, CS shall l
immediately switch Institution’s programming to alternate transmission equipment and change
receive equipment, if required, so as to ensure. that transmission of Institution’s programming is

not interrupted.
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6] BTA Authorization. If CS is also the licensee of the Basic Trading Area(s)
("BTA") which includes the Institution's transmission site and/or a major portion of the 35-mile
circle radiating from Institution's transmission site (*Protected Service Area"), Institution agrees
to consult and cooperate with CS in obtaining any FCC authorizations necessary to extend the

| signal of the ITFS Channels to the boundaries of the BTA(s). However, any license application

for any facility in the BTA on the C channel group shall be made in, and the license held in, the
name of Institution and any facility retransmitting any portion of the signals of the ITFS Channels
shall, at Institution’s request, also retransmit the signals of the ITFS Channels carrying :

Institution’s programming or services.

5. Cooperation in Maintaining and Modifying FCC Authorizations. Institution agrees

to support CS's use of the ITFS Channels to the maximum extent possible, consistent with this
Agreement, to serve customers within the Protected Service Areas of channels operated as part of
the Wireless System. Institution shall file all necessary and appropriate applications with the FCC,
and, as required by law, with any and all other local, state, and federal governmental agencies, to
maintain and renew its license for the ITFS Channels and any associated authorizations, and to

. secure whatever modifications to its licenses both paties shall deem appropriate after good faith

consultation with each other. CS shall prepare for Institution's review and approval any
appropriate engineering portions of such applications to file with the FCC. Institution shall assist
CS in preparing and prosecuting, at CS's expense, any and all reasonable and lawfiil petitions,
waivers, amendments and other related documents necessary to secure FCC approval for the
provision of Wireless Services, on the ITFS Channels. CS shall reimburse Institution for legal
fees pertaining to the review, preparation, filing and prosecution of applications with the FCC and
other FCC filings related to this Agreement or the ITFS Channels within thirty days of the
submission of an invoice. Institution and CS shall cooperate in good faith to provide any
information required by the FCC in furtherance of this Agreement. Institution agrees to provide
CS any non interference letters CS may request, provided that the grant of the application
requiring the non interference letter will not: (i) result in a diminution in the amount of the
Monthly Subscriber Fee pursuant to Paragraph 6(a) of this Agreement which the Institution
would otherwise be paid or (ii) have an adverse effect as determined by Institution cn the

reception of Institution's signal at any of Institution’s receive sites.

6.  Compensation.

(2)  Fees. Beginning immediately upon CS utilization of the Excess Capacity, CS shall
pay to Institution, in consideration of CS’s use of Excess Capacity on the ITFS Channels and the (
faithful performance by Institution of its additional obligations hereunder, a “Monthly Fee” equal
to ' - of CS's Recurring Gross Monthly Revenues for each of the -
ITFS Channels made available for use by CS in accordance with paragraph 2(a) on a full capacity
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basis, i.e., 100% of the digital transmission capacity of the ITFS Channel, twenty-four (24) hours
per day, seven (7) days-per-week, for the month in question. For all capacity made available on
any ITFS Channel on less than a full capacity basis, i.e., less than 100% of the digital transmission
capacity and/or less than twenty-four (24) hours per day, seven (7) days per week, a Monthly Fee
shall be paid calculated by multiplying . ‘times the percentage of
capacity actually made available. In no event shall the Monthly Fee be less than

per 6 MHz channel utilized by CS in any amount during the first year after the
date of execution; , per 6 MHz channel utilized by CS in any
amount during the second year after the date of executlon . per
6 MHz channel utilized by CS in any amount during the third year after the date of execution; and

| per 6 MHz channel utilized by CS in any amount during the

fourth and subsequent years after the date of execution (the "Minimum Monthly Fee").
"Recurring Gross Monthly Revenues” shall mean all recurring and other revenues (net only of
returns, adjustments, installation fees, rental and/or sales of equipment, and sales taxes) received
(on a cash basis and otherwise in accordance generally accepted accounting principles and
procedures) by CS or any other party offering services over the Wireless System, derived from the
operation of any ITFS, MDS, or MMDS Chzxnels used or operated by CS or such other party on
the Wireless System, regardless of the nature of such services.

(b)  Compensation Report . CS shall, along with each monthly payment, provide
Institution with a statement showing the calculation of the Recurring Gross Monthly Revenues
during said month. Other than its obligation to correct any instance of underpayment, or as
provided in Section 9 below, CS shall not be liable for any mistake of fact or error of judgment or
any act or omission of any kind made with respect to such statements unless caused by its willfl

misconduct or gross neglect.

' {c) Payment of Compensation. CS shall pay the Monthly Fee to Institution at the
address of Institution noted in Section 17 below (as that address may by appropriate notice
change from time to time. Payment for any calendar month shall be due to be received by
Institution on the 20th day of the following calendar month. In the event that any payment under
this Agreement is not made and received when due, CS shall owe a late-payment charge of one
and one-half percent (1.5%) of the amount due for any month or portion thereof that such

payment is late.

(d)  Fee Commencement In the event that the date of execution falls on a day other
than the first day of a calendar month, or this Agreement is terminated (for a reason not affecting
Institution's right to payment) on a day other than the last day of a calendar month, the Monthly [
Fee or Minimum Monthly Fee payment for that month shall be prorated based on the number of
days in that month that fall within the term of this Agreement. - :
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| (e)  Compensation Equality During the Initial Term of this Agreement, CS agrees that
each of the per channel signing fee, per channel Monthly Fee and the per channel Minimum
Monthly Fee paid to Institution pursuant to this Agreement is equal to the highest per channel
signing or monthly fee (however styled or named) that CS will pay to any other ITFS licensee in
the Dallas and Fort Worth Metropolitan Areas. In the event CS pays or agrees to pay a higher
per channel signing fee, per channel monthly fee or per channel minimum monthly fee (however
styled or named) to any such other ITFS licensee, CS shall notify Institution of such higher fee or
payment and the corresponding per channel fee in this Agreement shall be increased to an amount

equal to such higher per channel fee(s).

7. Representations and Warranties of Institution. Institution represents and warrants

to CS as follows:

(a)  Lawful Existence. Institution is lawfully existing under the laws of the State of
Texas, in good standing, and empowered to enter into and perform under the. terms and

conditions of this Agreement.

(b)  Authorizations. Institution's authorization to transmit on the ITFS Channels is
valid and in full force and effect and there are no proceedings or complaints pending at the FCC,
as of the date hereof, that could have a material, adverse effect on that authorization.

(c)  Binding Obligation With No Conflict. This Agreement constitutes the legal and
binding obligation of Institution, and the entry into and performance under this Agreement does

not and will not conflict with any other obligations or any other agreements by which Institution is
or will be bound, or give rise to a cause of action for any violation thereof.

. (d)  Factual Statements. The factual statements and representations contained herein
""" are true and correct to the best of Institution's knowledge and belief. |

- 8. Representations and Warranties of CS. CS$ represents and warrants as follows:

(@  Lawfid Existence. CS is lawfully existing under the laws of the State of Delaware
and has the requisite corporate power and authority necessary to own its assets, carry on 1ts
business, and enter into and perform its obligations under this Agreement.

(b)  Binding Obligation With No Conflict. This Agreement constitutes the legal and
binding obligation of CS, and the entry into and performance under this Agreement does not and (
will not conflict with any other obligations or any other agreements by which CS is or will be '
bound, or give rise to a cause of action for any. violation thereof.
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(c)  Factual Statements. The factual statements and representations contained herein
are true and correct to the best of CS's knowledge and belief,

9. Right to Audit. CS shall keep, maintain and preserve complete and accurate
records and accounts, including all invoices, correspondence, ledgers, financial and other records,
pertaining to all fees payable to Institution hereunder and such records and accounts shall be

- available for inspection and copying on CS's premises by prior arrangement annually during the

term of this Agreement or within ninety (90) days thereafter, during reasonable business hours, by
Institution or its agents. No original records may be removed from CS's premises, and Institution
will not acquire title and/or any rights to use such to any information revealed as a result of the
audit, except as reasonably necessary for Institution to enforce its rights under this Agreement.
Institution's exercise in whole or in part at any time or times of the right to audit CS's records or
accounts or the acceptance by Institution of any statement or remittance tendered by CS or on
behalf of CS shall be without prejudice to any other rights or remedies of Institution and shall not
preclude Institution or CS thereafter from disputing the accuracy of any such statement or :
payment. Any statement not challenged within twelve (12) months of the date of the completion

“of an audit covering such statement shall be final and dispositive. All information obtained by

Institution during said audit shall be held in th= strictest confidence, and the audit will be
conducted in such a way as to maximize the confidentiality of any information provided under
applicable public records disclosure laws, subject to Institution’s right to use such information to
enforce its rights under this Agreement. In the event that any audit hereunder shows that CS has
underpaid Institution, CS shall immediately tender to Institution such amounts as may be owed,

- including interest as calculated pursuant to Section 7(c) hereof. If any such audit shows that CS

has underpaid Institution for the period covered by such audit in an amount greater than ten
percent (10%) of the amount actually due, CS shall, in addition to paying the sums owed plus
interest, also reimburse Institution for the costs of its audit.

10.  ITES Channel Eguip‘ ment Lease. Institution shall lease from CS all equipment
purchased and installed by CS pursuant to Paragraph 4 of this Agreement. The terms of the

equipment lease are as follows:

(a)  Equipment Rent. Institution shall pay to CS the total amount of One Dollar
(31.00) per year for any use of the Leased Equipment, it being understood that Institution's
provision of the Excess Capacity at the rates provided in this Agreement is consideration for CS's

lease of equipment to Institution.

(b)  Equipment Taxes. CS shall be required to pay all taxes and other charges assess,edI
against the Leased Equipment, without cost to or reimbursement by Institution, and CS shall be

entitled to claim depreciation and investment tax credits of such Equipment, to the extent _
applicable, for income tax purposes.
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. (¢)  Maintenance and Operating Costs. CS shall be required to bear all costs
associated with maintaining and operating the Leased Equipment, provided that Institution shall

_ bear all costs for replacing any equipment that is stolen, lost or damaged while in the care and
- custody of Institution through Institution’s willful misconduct or gross negligence.

(d)  Equipment Lease Term. The term of the equipment lease shall commence upon
the execution of this Agreement and shall end upon the termination or expiration of this

Agreement.

11.  Control Over Programming. CS intends that only programming or other
transmissions of a sort which would not serve to place Institution's reputation in the community in

Jeopardy will be transmitted on the ITFS Channels. In an attempt to minimize disputes, it is
agreed that CS shall have the right to market the programming provided by the networks and
services listed on Exhibit C. It will not, under any circumstances, transmit any material on the
ITFS Channels that is rated “X” or “NC-17" by the Motion Picture Association of America (or its
equivalent) or is indecent, obscene or otherwise unlawfiil as defined by the laws of the United
States or any State in which any signal from the ITF'3 Channels is receivable, that violates any
FCC Rules or policies, or that violates or infringes on the rights of any person. CS also agrees to
accommodate the Institution with respect to any programming that the Institution finds offensive
by removing such programming from the ITFS Channels upon Institution’s request. Moreover, if
the programming content of any of the networks and services listed on Exhibit A materially
changes, Institution shall have the right, upon fourteen (14) days notice, to deny CS the right to
continue transmitting said network’s programming on the ITFS Channels. If CS proposes to
transmit the programming of any new programming service not listed on Exkibit C, then CS shall
notify Institution in writing specifying in detail the nature of the new programming service and
Institution shall have the right, upon written notice served upon CS within thirty (30) days after
Institution’s receipt of such notice from CS, to deny to CS the right to transmit such new
programming service. If no such denial notice is received by CS within said thirty (30) day, CS
shall, subject to the other provisions of this Section 11, be authorized to transmit all such
programming services for which no derial notice is received. Unless FCC regulations
subsequently permit, CS shall not retransmit the signal(s) of any class of station over the ITFS
Channels without consent of the station(s) originating the signal(s) to be retransmitted.

12. Termination.

(@  Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon sixty (60) days written notice to the other party (or earlier if ordered by
the FCC) in the évent that the FCC determines that Institution and/or CS is not authorized to
operate or use the ITFS Channels as contemplated by this Agreement and reformation of this
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Agreement pursuant to Paragraph 18 hereof is impractical or impossible. In the event the
Agreement is terminated pursuant to the preceding sentence, there shall be a final accounting of
moneys due and disposition of Leased Equipment in accordance with Paragraph 4(d) under this
Agreement. There shall be no further liability of one party to the other once the audit is.
completed, the moneys are pa:d and title to the Leased Equipment is transferred to the

Institution.
(b)  Termination by Reason of Material Breach. Should either party be in material

breach of this Agreement for the non-performance of the obligations contained in this Agreement,
this Agreement may be terminated by the non-defaulting party if such breach shall continue for a
period of thirty (30) days following the receipt of writen notice from the non-defaulting party.
Institution may take such measures as are immediately necessary to prevent any default by CS
from jeopardizing Institution’s compliance with its obligations as FCC licensee; any interference
with its transmission or distribution of ITFS Programming to its receive sites, any civil liability to
third parties, or any violation of any provision of law. In the event the material breach is caused
by CS, CS agrees to relocate the Leased Equipment pursuant to FCC rules and regulations after
purchase by the Institution to Institution’s tower site as iicensed on the date of execution of this
Agreement. CS also guarantees the restoration of the Institution’s ITFS Channels to fuil
operational status, including the reorientation and/or retrofitting of all the Institution’s receive
sites and the installation of the Leased Equipment and any other equipment necessary for the

- Institution to become fully operational at the Institution’s tower sﬂ;e if such relocation is sought

by the Institution.

(c) Settling Disputes. If the Parties cannot agree upon the fair market value of the
Leased Equipment or the amount or calculation of any fees due pursuant to any provision of this
Agreement, the Parties shall submit the dispute to a mutually acceptable certified public
accountant or such other person as may be agreed to by the Parties, whose decision shall be
deemed binding and non-appealable. Costs associated with the use of said certified public

* accountant shall be borne by the unsuccessful party.

(d)  Rights and Remedies to Continue. In the event of termination of this Agreement
pursuant to Section 12(b) such termination shall not affect or diminish the rights or claims or
remedies available in equity or at law, including under this Agreement, to the non-defaxﬂung Party
arising by reason of a material breach of this Agreement.

13.  Assignment and Sublease.

(a)  General Terms This Agreement may not be assigned or by either party, nor may (
‘Excess Capacity on the ITFS Channels be subleased by CS, without the prior written consent of
the other party, such consent not to be unreasonably withheld, conditioned or delayed, or
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withheld for consideration not otherwise due,. However, either party may condition its consent to
any such assignment or sublease on the assignee or sublessee assuming all of the duties and
obligations of the assignor or sublessor. In the event of a sublease of Excess Capacity, CS shall
not be relieved of any of its obligations under this Agreement, including obligations relating to the

use of capacity on the ITFS Channels by the sublessee.

(b) Substitute Licensee. In the event Institution decides to discontinue ITFS
operations on the ITFS Channels, Institution agrees to give CS advance written notice of at least
sixty (60) days of its intention to surrender its authorization for the ITFS Channels, and, to the
extent permitted by the FCC's rules and policies, to permit CS during that sixty (60) day period to
arrange for a substitute licensee for the ITFS Channels. In such event, Institution agrees that, so
long as CS pays all of Institution’s costs and expenses thereof, it will cooperate in seeking FCC
approval of the assignment of the license for the ITFS Channels to such substitute licensee and, if
such approval is granted within six (6) months from the date of Institution’s notice of intent to
surrender, Institution will assign the license to the substitute licensee. However, nothing in this
paragraph shall require CS actually to use the ITFS Channe!. for ITFS purposes beginning on the
sixtieth (60th) day after Institution’s notice ¢ intent to surrender or to defer surrender of the
license for the ITFS Channels in the event that a substitute licensee is not found or the FCC has

not granted consent on a timely basis as provided herein.

14 Indemnification.

(a)  Indemnification by CS. CS hereby agrees to indemnify Institution and to hold it
harmless from and against any and all losses, claims, expenses, damages, fines or liabilities,
including reasonable attorneys' fees, joint or several, of whatever kind or nature which Institution
may sustain or to which it may become subject arising out of or relating in any way to the
transmission of programming or other material by CS over facilities licensed to Institution or any
other activities of CS relating to or affecting Institution's facilities including without limitation
injury to persons or death or property damage, provided that: Institution (i) gives CS prompt
written notice of any claim or litigation to which this indemnification applies; and (ii) affords CS
the opportunity to control the defense and the disposition (by compromise, settlement or ~*her
resolution) of any such claini or litigation,

(®)  Indemnification by Institution. Institution hereby agrees to indemnify CS and to
hold it harmless from and against any and all losses, claims, expenses, damages, fines or Labilities,
including reasonable attorneys' fees, joint or several, of whatever kind or nature which CS may
sustain or to which it may become subject arising out of or relating in any way to the transmission(
of programming or other material by Institution over facilities licensed to Institution or other
activities of the Institution relating to or affecting CS's use of the ITTFS Channels including
without limitation injury to persons or death or property damage, provided that: CS (i) gives
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Institution prompt written notice of any claim or litigation to which this indemnification applies;
and (i) affords Institution the opportunity to control the defense and the disposition (by
compromise, settlement or other resolution) of any such claim or litigation.

(c)  Insurance Policies Required. CS shall maintain and pay alf costs of insurance, in
amounts judged adequate by industry standards, to cover CS's and Institution’s obligations under

this Agreement, including, without limitation: casualty insurance covering the Leased Equipment
in an amount adequate to replace all damaged or destroyed facilities; comprehensive general
public liability insurance covering liability resulting from CS's or Institution's operations
hereunder, maintaining minimum limits of Iiabi]ity in an amount of no less than one million Dollars
(31,000,000.00) for bodily injury, personal injury ani death to any person or persons and not less
than one hundred thousand Dollars ($100,000.00) with respect to damage to property; media
perils insurance covering liability for CS's programming in an amount not less than one million
Dollars ($1,000,000.00); and all workers' compensation, automobile liability and similar insurance
required by law. Upon request, CS shall furmsh Institution with suitable documents evidencing
such current insurance policies. Institution shall maintain and pay all costs for Broadcaster's
Liability Insurance for Institution's programming transmitted over the System. Upon request,
Institution shall furnish CS with suitable docu2nts evidencing such current insurance policies.

15.  Force Majeure. Notwithstanding anything contained in this Agreement to the
contrary, neither party shall be liable to the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect thereof) if prevented from
doing so by reason of fires, embargoes, civil commotion, rationing, or other orders or
requirements, acts of civil or military authorities, acts of God or other contingencies beyond the
reasonable control of the parties, including, but not limited to, the adoption of a Federal or State
law or action of any Federal or State oversight agency, including the FCC, which prevents .
Institution or CS from performing under this Agreement, and all requirements as to notice and
other performance required hereunder within a specified period shall be automatically extended to
accommodate the period of pendency of any such contingency which shall interfere with such

performance.

16.  Specific Performance. The parties acknowledge and agree that the rights reserved
to CS and to Institution hereunder are necessarily of a special, unique, unusual, and extraordinary
character, which gives them a peculiar value, the loss of which cannot be adequately or reasonably
compensated for in damages or in an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the other party irreparable injury and damage. In such
event, the non-defaulting party shall be entitled, as a matter of right, without further notice, to |
require of the other party specific performance of all of the acts, services, and undertakings
required hereunder, including the obtaining and undertaking -of all requisite authorizations to
execute or perform this Agreement and to obtain injunctive and other equitable reliefin any
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competent court to prevent the violation or threatened violation of any of the provisions of this
Agreement; provided, however, that neither partv shall be required to perform in a manner that -
would violate any FCC or other governmental law, rule, or policy. Neither this provision nor any
exercise by CS or Institution: of their rights to equitable relief or specific performance herein
granted shall constitute a waiver by either party of any other rights which it may have to damages

‘or otherwise,

17.  Notice. Any notice to be given under any provision of this Agreement shall be by
certified mail as follows:

From CS to Institution:

~ Dr. Allan Watson, President
Alliance for Higher Education
17103 Preston Road, Suite 250
Dallas, Texas 75248

with a copy (which shall not constitute notice) to:

Todd D. Gray, Esq.
Dow Lohnes & Albertson, P.L.L.C.
1200 New Hampshire Avenue, NW, Suite 800

Washington, DC 20036-6802

From Institution to CS:

Thomas W. Dixon, Senior VP

CS Wireless Systems, Inc.

200 Chisholm Place, Suite 202
(i Plano, Texas 75075

with a copy (which shall not constitute notice) to:
Gerald Stevens-Kittner, Esq.

CS Wireless Systems, Inc.

2101 Wilson Boulevard, Suite 100

Arlington, Virginia 22201

18.  Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies applicable

to and inconsistent with this Agreement, the pariies agree to use their best efforts to negotiate
- modifications of this Agreement such that the Agreement is vahd and effectuates the intent of the

parties.
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19.  Taxes and Other Assessments and Fees. CS shali pay all taxes and other charges
assessed against the Leased Equipment, without cost to or reimbursement by Institution. CS shall
also pay all other taxes, assessments and fees due from CS or Institution as a result of the use of
Excess Capacity on the ITFS Channels by CS and its provision of services over the ITES
Channels, including but not limited to any required contributions of Institution to the Universal
Service Fund under the Telecommunications Act of 1996 and the FCC's rules and policies.

20.  Costs and Expenses.
(2)  Legal and Consuitant Fees Related to ITFS Channels. Not later than thirty GO

days after receipt of any invoice from Institution, CS shall pay Institution an amount equal to all
reasonable legal and consulting engineering expenses of Institution in connection with efforts by
Institution to obtain, renew, and continue in force the authorizations for the ITFS Channels The
parties agree that Institution shall be permitted at its reasonable discretion, with advance written
approval of C§, to utilize its own counsel for all FCC filings. Institution maintains the right at its
expense, to seek legal or engineering counsel for advice concerning other matters relating to the

effectuation of this Agreement.

(b)  Legal Fee Reimbursement for Negotiation Agreement. Upon execution of this

Agreement, CS shall reimburse legal fees incurred by Institution for negotiation of this
Agreement, up to three thousand seven hundred fifty dollars ($3,750.00) within thirty (30) days of

receipt of invoice from Institution.

(c) Signing Bonus. At execution, CS shall pay the Institution a signing bonus of

21.  Venue and Interpretation. Venue for any cause of action or arbitration by or
between Institution and CS shall be Dallas, Texas and all provisions of this Agreement shall be
construed under the laws of Texas applicable to transactions conducted entirely within that State,

except where federal communications law applies.

22. Termination and Release of Previous Agzeerrient. AHE and CS hereﬁy terminate

the "Dallas ITFS Airtime Royalty Agreement" dated February 16, 1994 (the "Old Agreement"), as
and to the extent that the Old Agreement applies or relates to the C Group ITFS Channels at

~ Dallas. Neither party shall have any further obligation or liability to the other under or with
respect to the Old Agreement, except for the continuing obligation to defend and indemnify the -
other party under Section 13 thereof for claims made against the other party arising out of actions[
of or inaction by the defending and indemnifying party prior to the date of termination. Except
with respect to such continuing obligation to defend and indemnify, AHE and CS each hereby
completely, irrevocably and unconditionally releases, waives, and forever discharges the other
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from any and all rights, obligations, claims and liabilities, of any kind or type, in law or ecjuity,
arising out of the Old Agreement.

23. . Entire Agreement. This Agreement'constitutes the entire Agreement between the
parties and supersedes all prior oral or written provisions of any kind relating to the use of the
ITFS Channels for non-ITFS purposes. The parties agree that this Agreement may only be

modified by written amendment signed by both parties.

24.  Dealings with Third Parties. Neither party is, and neither party shall hold itself out
to be, vested with any power or right to contractually bind, act on behalf of the other as its

contracting broker, agent or otherwise for committing, selling, conveying or transferring any of

~ the other party's assets or property, contracting for or I the name of the other party, or making
any contractually binding representations on behalf of the other party. Without limiting the

foregoing, in no event shall CS be identified as the licensee of the ITFS Channels or shall

Institution be held out as the programmer of the CS Capacity. Nothing in this Agreement shall be

deemed to create a partnership or joint venture of any kind between the parties.

25.  Headings. The paragraph headings are for the convenience of the parties and in no
way alter, modify, amend, limit or restrict the contractual obligations of the pages. '

26.  Counterparts. This Agreement may be signed in any number of counterparts with
the same effect as if the signature on each such counterpart were on the same instrument. Each of
- the counterparts, when signed, shall be deemed to be an original and all of the signed counterparts
together shall be deemed to be one and the same instrument. :

IN WITNESS WHEREOF, the parties have executed this Agreement this 30th day of -
April, 1998,

CE FOR HIGHER EDUCATION CS WIRELESS SYSTEMS, INC. .
Tnrt) i
Allan Watson, Ph.D. Thomas W. Dixon
President Senior Vice President
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THIS DALLAS ITFS EXCESS. AIRTIME ROYAL AGREEMENT

. s [T 2l
("Agreement") is made this day of Awgust, 1997, by and between the DALLAS-
FORT WORTH HOSPITAL COUNCIL ("DFWHC™) havmg its principal place of
business at 250 Decker Court, Irving, Texas 75062 and CS WIRELESS SYSTEMS,
INC., ("CS™) a Delaware corporation, having its principal plac_e of business at 200

Chisholm Place, Suite 202, Plano, Texas 75075 (collectively the "Parties"). |

RECITALS
WHEREAS, the Federal Communications Commission ("FCC") has authorized

licenses for Instructional Television Fixed Service ("ITFS") channels and has authorized

the licensee to make excess capacity available to non-ITFS users; and

( ) WHEREAS, DFWHC is the holder of an FCC license (the “License™) for the
ITFS D-Group Channels under Station Call Sign WLX-843 ("ITFS Channels") as
designated by Subpart I of Part 74 of FCC's rules in the Dallas, Texas Metropohtan Area
("Metropolitan Area"); and

WHEREAS, DFWHC uses the ITFS Channels to distribute instructional, cultural,
informational and other bommum'caﬁons and programming as permitted by the FCC's
rules and regulations (hereinafier "Instructional Programming") to locations throughout _
the Metropolitan Area; and

WHEREAS, CS is in the business of distributing audio programming, video
programming and/or communication services .other than audio and video programming
(“Wireless Services”) via MDS, MMDS, and ITFS transmission over CS’s wireless system
(the “Wireless System™) and CS desires to lease Excess Capacity, as defined herein in

Section 2(a), from DFWHC in accordance with the nﬁa;, regulations, and policies of the
FCC; and
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WHEREAS, CS believes that practical adjacent channel operation of the ITFS

. spectrum is feasible and the Parties agree that any of the above referenced ITFS Channels

licensed or granted to DFWHC for the Metropolitan Area by the FCC in the band 2500-
2700 MHz, whether interleaved, adjacent, or non-contiguous, are encompassed by this
Agreement. As used herein, the phrase "ITFS Cl;anneis" shall mean the D-Group of
frequencies in the band 2500 - 2700 MHz which are licensed to DFWHC for the
Metropolitan Area; and

WHEREAS, consistent with FCC rules and regulations, CS intends to enter into
other ITFS, Multichannel Multipoint Distribution Service ("MMDS") and/or Multipoint
Distribution Service ("MDS") channel agreements with other licensees and applicants in
the_: Metropolitan Area so as to increase the number of Ehannels of programming CS is

able to deliver to its subscribers; and

WHEREAS, consistent with FCC rules and regulations, DEWHC has determined
that there will be excess capacity available on the ITFS Channels and that this excess
capacity is available for commercial programming. DFWHC has further determined that,
by combining its Instructional Programming with CS's commercial programming, a
significant increase may be achieved in the number of persons who will have access to
DFWHC's Instructional Programming at little or no additional cost. Sincé the
dissemination of Instructional Programming is significantly increased as a result of the
integrated system, it is consequently determined that each ITFS Channel will be used for

ITES purposes in serving the good of the public.

NOW THEREFORE, in consideration of the promises and the mutual covenants
and agreements herein contained, DEWHC and CS agree as follows:

1. TERM

 (a) Term. This Agreement shall be effective upon its execution and delivery to
the other party as prescribed by Paragraph 27. Subject to the provisions for termination
contained in Paragraph 10, the term of this Agreement shall continue for a period of ten
(10) years from the date of said execution, provided however, that this Agreement is




contingent upon the renewal of DFWHC’s License for any period of time during which
such ten (10) year term extends beyond the term of a License currently remaining at the

time this Agreement commences. Such period is hereinafter referred to as the "Term."

(b) Renewal Option. This Agreement shall automanca.lly and without further

notice be renewed on the terms and conditions contained herein for one additional ten (10)

year term, unless DFWHC or CS shall have served written notice on the other, no earlier
than nine (9) months and no later than six (6) months prior to the expiration date of the

Initial Term, that it elects not to renew this Agreement under this paragraph.

(¢) Right of First Refusal. If CS delivers to DFWHC, no later than one hundred
and e'ighty (180) days prior to the end of the Term, a written offer for a new ITFS Airtime
Royalty Agreement to lease excess capacity on the ITFS Channels, DFWHC may accept
or reject such offer. If DFWHC rejects such offer, DFWHC grants CS a right of first
refusal on any competing proposals to lease excess capacity on any portion of the ITFS
Channels that is received by DFWHC within five (3} years after the expiration of the _
Term. If any acceptable offer to lease the excess capacity on the ITFS Channels is made
to DFWHC, DFWHC shall give written notice to CS describing the entity to whom the
proposed lease is to be made, the fees, charges, rental or other consideration to be
received for the lease, the terms thereof and other relevant terms and conditions of the
lease. CS shall have a period of thirty (30) days after its receipt of such notice in which
to elect, by giving written notice to DFWHC, to lease excess capacity on the ITFS
Channels for the same fees, charges, rental or other consideration that DFWHC proposed

~ to lease to the third person.

If the fees, charges, rental or consideration to be paid by the third person is to be
in whole or in part in a form other than cash, the consideration payable by the third

person shall be so stated by CS as a sum certain in its notice of election.

If DFWHC does not believe CS's stated offer is in an amount fairly equivalent to
the fair value of the consideration payable by the third person and so notifies CS in
writing within seven (7) days after DFWHC's receipt of CS's notice of election to so lease

excess capacity, CS may elect within five (5) days afier its receipt of such notice from




DFWHC to refer such question for determination by an impartial arbitrator and the right
of first refusal of CS shall then be held open until five (5) days after CS is notified of
such determination. Such arbitrator shall be chosen either by agreement of CS and
DFWHC at the time such question arises, or, at the option of either party, by referring the
question to the American Arbitration Association with instructions that the American
Arbitration Association select a single arbitrator under a request from the Parties for
expedited and accelerated determination. The determination of the arbitrator chosen -
under either option contained in this subparagraph shall be final and binding upon CS and
DFWHC. The parties shall share equally in the costs and fees of such arbitration,

In the event CS shall elect to exercise its right of first refusal, the ITFS Airtime
Royalty Agreement leasing excess capacity on all or part of the ITFS Channels shall be
consummated within fifteen (15) days following the day on which DFWHC received

‘notice of CS's election to exercise the right of first refusal or the day upon which any

question required to be determined by the arbitrator hereunder has been determined, or at
sﬁch other time as may be mutnally agreed. The right of first refusal is terminated either
by the offer to CS as providéd herein or by notice to CS of DFWHC's proposal to offer
for lease the excess capacity on the ITFS Channels or any part thereof to a third person
and CS's unwillingness or failure to meet and accept such a bona fide offer pursuant to
the times and procedures as set forth above; provided that such proposed use is
consummated at the same fees, charges, rental or other consideration and upon the same
terms as to which such right of first refusal applied within thirty (30) days after CS's right
of first refusal had expired or has been specifically waived by written notice given to
DFWHC by CS.

(d) No Rights Bevyond Term of License. DFWHC and CS agree that this

Agreement shall not give rise to any rights or remedies beyond the expiration of any FCC
license necessary for the continued operation of the ITFS Channels; provided however,
that, while this Agreement is in effect, DFWHC shall obtain and maintain in force all
licenses, permits and authorizations required or desired for the use of the ITFS Channels.

DFWHC shall take all necessary steps to renew the Licenses for the ITFS Channels and



shall not commit any act or engage in any activity which could reasonably be expected to
cause the FCC to impair, restrict, revoke, cancel, suspend or refuse to renew the ITFS
Channels License. DFWHC shall take all reasonable steps to comply with the
Communications Act of 1934 as amended and the rules and regulations of the FCC, and

“shall timely file all reports, schedules and/or forms required by, the FCC to be filed by

DFWHC.

2. ALLOCATION OF AIRTIME

(8) Excess Capacity Airtime. To the extent allowed by the FCC rules and

regulations and any amendments thereof, DFWHC agrees to make available to CS the
exclusive use of all Excess Capacity Airtime on the [TFS Channels. As used in this
Agreement the phrase "Excéss Capacity Airtime" means all airtime on the ITFS Channels
apart from "DFWHC's Primary Airtime" and when applicable “DFWHC'S Ready
Recapture Airtime."

(b) DEWHC's Primary Airtime, DFWHC reserves for each channel licensed the
minimum number of hours of airtime each week required by the FCC rules to be used for
its ITFS scheduled programs. The minimum number of hours of weekly programmmg
per six (6) MHz channel shall be twenty (20) hours. This airtime shall be known as
"DFWHC's Primary Airtime."

(c) DEWHC's Ready Recapture Airtime, For any expanded ITFS programming
need, DFWHC also preserves beyond DFWHC's Primary Airtime an additional twenty
(20) hours of airtime each week (forty (40) total hours of Primary Airtime and Ready
Recapture Airtime combined) for each licensed six (6) MHz channel to transmit qualified
Instructional Programming. This airtime shall be known as "DFWHC's Ready Recapture
Alrtime."

(d) BEWHC's Use of ITFS Channels. DFWHC recognizes the mutual bepefits
and technological advantages of the use of encoding methods for program security,

equipment signaling and individual addressability control over unauthorized equipment

use. Subject to the limitations of Paragraph 18, CS will advise DFWHC of the



technological methods employed by its program security equipment. Neither party, by its
own action, or through a third party, will utilize any part of the licensed frequency
spectrum to create or operate a service that is in competition with the current, planned or
future services provided by the other party. Notwith‘sténding the foregoing sentence, CS
will not be precluded from distributing the programming of other ITES licensees or
entertainment, news, educational or public affairs programming (e.g. HBO, CNN, C-
Span, The Leamning Channel, The Discovery Channel) customarily distributed via

television, cable or wireless cable television systems.

() Schedule of Airtime. Attached as Exhibit A is a schedule of airtime which
depicts the agreement of the parties regarding the times for transmitting DFWHC's

Instructional Programming on the ITFS Channels. This Agreement shall be known as
"Schedule of Airtime." The parties agree that the Schedule of Airtime shall provide CS
with the maximum number of six (6) MHz compressed digital video streams twenty-four
(24) hours-per-day, séven (7) days-per-week, fifty-two (52) weeks-per-year (hereinafter
referred to as “Full Time Channels™) permitted by FCC rules, but in no event fewer than
two (2) Full Time Channels. There shall be no economic or operational detriment borne
by DFWHC arising from its use of DFWHC's Primary Airtime or DFWHC's Ready
Recapture Airtime. DFWHC agrees to provide CS with ninety (90) déys advance written
notice of any intent to modify the Schedule of Airtime, ninety (90) days advance written
notice of any intent to use up to eight (8) hours of DFWHC's Ready Recapture Airtime
for each licensed channel and six (6) months advance written notice of any intent to use
the remaining twelve (12) hours of DFWHC's Ready Recapture Airtime for each licensed

channel.

(f) Signal Compression. If and when CS notifies DEWHC that digital compression
technology is technically and financially feasible and advantageous, DFWHC and CS

hereby agree to employ digital compression technology in the dissemination of
programming and other material over the ITFS Channels, including in accordance with
Paragraph 3 and provided that the changes to DFWHC's WLX-843 facility, including

equipment and receive sites (the “Facility”), will be made in a manner that will not
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disrupt DFWHC’s ITFS operations and will not result in a noticeable degradation in
transmission from the Transmission Site in Paragraph 3, or reception quality at
DFWHC’s receive sites as may from time-to-time be identified by DFWHC or in other
technical problerﬁs, and will not curtail DFWHC Time, including Recapture Time
specified in Paragraph 2(c). At CS’s expense, CS shall provision each of DFWHC’s

receive sites and receive locations to receive the full array of DFWHC’s ITFS

| Progn«miming and {ransmissions,

The Parties agree to cooperate in making whatever modifications to DFWHC's

~ facilities that may be necessary and approptiate to implement digital compression

technology, including obtaining any authorizations which may be required from the FCC.
CS shall bear all costs associated therewith, including the cost of all legal, engineering,
installation and equipment expenses, provided, however, that DFWHC shall have
received from CS prior written consent to any costs or expenses incurred by DFWHC
associated | with obtaining and implementing a modification of DFWHC's FCC
authorizations, and with converting from analog to digital the then-current transmission
facilities utilized to transmit program:ﬂing over the ITFS Channels. CS, at its expense,
shall be obligated to construct with or, as the case may be, convert to digital technology
all of DFWHC’s receive sites that CS is required, at its expense, to provide Standard
Installation defined under Paragraph 4(a).

If DFWHC requests CS to install or convert to digital operation additional receive
sites beyond the Primary Receive Sites, CS shall construct them and DFWHC shall
reimburse CS for CS's actual costs, not to exceed five hundred fifty Dollars ($550.00) for
each such Additional Receive Site.

Following the conversion to digital technology, CS shall have the option of
transmitting DFWHC's ITFS Programming and transmissions on the minimum number of
compressed digital video streams necessary to fully accommodate DFWHC Time so as to
maximize the capacity of the ITFS Channels available for use by CS nvénty-four (24)
hours per day, seven (7) days-per-week, fifty-two (52) weeks per year, DFWHC and CS
further agree that, on the conversion of the mode of transmitting from analog to digital,



subject to and consistent with all applicable rules and policies of the FCC, DFWHC will
retain the immedjately-exercisable right to transmit on a full-time, uninterrupted,

seamless basis over twenty-five percent (25%) of the total MHz of usable spectrum
authorized by DFWHC’s Licenses, and CS will have the immediately-exercisable right to
transmit on a full-time, uninterrupted, seamless basis over seventy-five penient (75%) of
the total MHz of usable spectrum authorized by DFWHC’s Licenses. CS, at its expense,
shall provide DFWHC with the capability to fully utilize the twenty-five percent (25%) of
the total MHz of usable spectrum authorized by DFWHC's Licenses, including
equipment and installation, to encode more than the number of ITFS Channels
comprising the Licenses and up to the maximum number of digital channels and
subchannels capable of being multiplexed on such twenty-five percent (25%) of usable
spectrum. The functionality of the encoding capability CS is to provide DFWHC shall

allow DFWHC to determine the source compression ratio for each digital channel or
subchannel and to encode the transmissions within each digital channel or subchannel,
and shall include compatible reception, demodulation and decoding equipment at each
‘reception location receiving DFWHC’s transmissions, including end-user equipment
compatibility. DFWHC and CS shall mutually agree on the location and type of
encoding equipment that will best meet DFWHC’s needs. Should DFWHC determine to
make spectrum available to CS on DFWHC’s twenty-five percent (25%) of the total MHz
of usable spectrum authonzed by DFWHC’s Licenses, such spcctmm shall be available
to CS subject to recapture by DFWHC ofaliora portion(s) of such spectrum upon six (6)
months advance written notice whereupon CS shall promptly make such recaptured
spectrum available to DFWHC. Any reference to DFWHC Time hereunder shall include
all time with respect to DFWHC's twenty-five percent (25%) of usable spectrum as
specified hereunder. Any reference to CS Time shall include CS’s seventy-five percent
(75%) of usable spectrum hereunder.

Upon the conversion from analog to digital, the Subscriber Royalty Fees specified

in Exhibit D, Paragraph (b) of this Agreement, shall be replaced by a royalty of four-

'k_? ' tenths of one percent (0.4%) of User’s Recurring Gross Monthly Subscription Revenues
and the Minimum Guaranteed Royalty, which is based upon the User’s Recurring Gross



Monthly Subscription Revenues, shall be one thousand two hundred Dollars (31,200.00)
per month during the first year of the Term of this Agreement, two thousand Dollars
($2,000.00) per month during the second year, three thousand two hundred Dollars
($3,200.00) per month during the third year, and four thousand Dollars ($4,000.00) per
month during the fourth and subsequent years. As used herein, the term “User” means

- C8, its permitted assigns, subcontractors, resellers, marketing or other affiliates, agents or

venturers for the operation or use of any ITFS, MDS or MMDS in the Metropolitan Area.
As used herein, the term “Recurring Gross Monthly Subscription Revenues,” means all
recurring and other revenues (net only of returns, adjustments, installation fees, sale of
equipment, lease or rent of equipment, and saies taxes) received (as determined on a cash
basis and otherwise in accordance with generally accepted accounting principles and
procedures) by User, derived from the operation of any ITFS, MDS or MMDS used or
operated by User in the Metropolitan Area. Nonmonetary charge-backs, allocations,
offsets, cfedits, payments in-kind or the like received by User from User's affiliates or
their affiliates or from any other person attributable to revenue received by such other
person derived from the operation of any such ITFS, MDS or MMDS (*MMDS?), such
as, from bundled ‘MMDS’ and non-‘MMDS’ services fo the same customer, are also
“Recurring Gross Monthly Subscription Revenues.” All fees due DFWHC hereunder
shall be payable by CS, imespective of which User may have received feeable revenue.
DFWHC shall not be required to look past CS for payment of such fees. CS shall have
the duty to monitor and account for all revenues for which a fee to DFWHC is due
hereunder and shall be primarily liable to DFWHC for payment of any and all fees due
under this Agreement.

(g) Signal Boosters. In order for CS to provide DFWHC the transmission quaiity

and the reception quality to each of DFWHC’s receive sites required by DFWHC’s
Licenses, FCC rules and regulations, and this Agreement, and to efficiently operate the
wireless cable system in the Metropolitan Area and in order to implement digital
compression technology, CS in consultation with, and with the consent of DFWHC, may
determine that the construction of signal booster stations is necessary. FCC Regulation
47 C.E.R. § 74.985 regarding applications for signal booster stations requires that, where



a third party with a fully-executed lease agreement with an ITFS licensee is applying for

an ITFS booster license, it must have the consent of each licensee that will be
transmitting its signal on the booster station. DFWHC hereby provides its consent for
any signal booster license application by CS in the Meuopohtan Area that complies with
the FCC’s rules.

(h) Channel Mapping and Channel Loading. Upon the submission by DFWHC

of DFWHC’s airtime usage requirements, as specified in Paragraph 2(b) above, that
would accommodate the availability to CS of full-time channel capacity over one or more
of the TTFS Channels, or in the event CS has converted its Wireless System capacity
pursuant to, and in accordance with, subparagraph 2(f), above, DEWHC agrees to shift its
retained channel capacity, including for its requisite ITFS Programming, onto fewer than
@ the authorized number of channels within the ITFS Chamnels via chammel mapping
technology or channel loading to be provided by CS at its sole expense, subject to not
altering the schedule of DFWHC Time so submitted and subject to providing the same or
better quaiity of signal and reception to DFWHC’s receive sites as may from time-to-time
be identified pursuant to section 4(a). Prior to channel mapping or loading, CS shall
provide advance notice to DFWHC of the channels upon which its programming shall be
transmitted. CS agrees to bear all costs and expenses associated with the implementation
of channel mapping or/aﬁd loading and to implement such channel mapping or/and

loading in compliance with applicable FCC requirements.

(1) Non-Wireless Cable Option. CS shall have the option, exercisable at any time

during the term of this Agreement and subject to FCC approval, to utilize any or all of CS
Tnne for the provision of communications services other than video programming
services (“Non-Video Services™. The Parties agree to mutually cooperate in the
implementation of any Non-Video Services that may make use bf the ITFS Channels,
provided that: (i) DFWHC is given adequate time and the means to undertake any
additional recapture and scheduling requirements that may then be required; and (1)
within the terms of this Agreement and applicable FCC requirements, DFWHC’s ability
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to offer non-competing Non-Video Services on DFWHC’s time shall not be restricted or

impaired.

() Technical Assistance. During the Initial Term under Paragraph 1(a) and
during any additional term(s) of this Agreement, CS shall providé, upon reasonable
request made by DFWHC from time to time, assistance to DFWHC in the
implementation of Instructional Programming.  Such assistance shall include
recommendations as to system configuration and implementation, as to transmission of
DFWHC Instructional Programming to DFWHC’s Primary Receive Sites and Additional
Receive Sites as provided in Paragraph 4(a) and Exhibit B, and as to the dissemination,
from time to time as mutually determined by DFWHC and CS, of Instructional
Programmming through all tiae ITFS Channels (including those used by DFWHC for
s Instructional Programming and those used by CS for its commercial programming). CS
agrees to use its best efforts to timely provide such tecﬁnjca] assistance upon reasonable
- request of DFWHC.

3. TRANSMISSION SITE AND FACILITIES

(2) Transmission Site. DFWHC and CS have selected Preston Tower, 3320
Beltline Rdad, Dallas, TX (32 degree 51' 58" N. Latitude, 96 degree 48' 00" W.
Longitude) as the mutually acceptable location for the transmission site for the provision
of the services contemplated by this Agreement. This site shall hereinafter be described
as the "Transmission Site." At CS's sole expense, CS shall contract for a lease of space at
the Transmission Site. Furthermore, CS is obligated for the expense of placing into use
one (1) 3.5 to 5.0 meter TVRO satellite receive antenna and a maximum of one 1)
studio-to-transmitter microwave service link ("STL") capable of trans:mtnng up to two
signals simultaneously between bFWHC's Irving, Texas studio and the Transmission
Site, or a mutually acceptable alternative. CS shall pay all reasonable expenses necessary
for obtaining FCC authorization for such STL. In the first instance, CS shall make
application ‘for FCC authorization for such STL, and in the event CS is not eligible to
hold the FCC authorization for such STL, CS shall prepare, on behalf of DFWHC, an

N application for FCC authorization for such STL. DFWHC may unilaterally relocate its
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studio and the communication links at DFWHC's expense. The Transmission Site shall
comply with the standards, specifications and regulations of the FCC rules and orders
pertaining to DFWHC's ITFS License. With CS's assistance, DFWHC shall file the
appropriate application with the FCC to secure authorization to operate the ITFS
Channels from the Transmission Site.

(b) Construction. CS shall procure, arrange for, and pay all costs associated with

'engineering, purchasing, constructing, and installing the ITFS Channel facilities and

equipment at the Transmission Site (collectively the “Site Installation™). The Site
Installation shall be completed within the term specified by the FCC after grant of the
collocation application. Such ITFS Channel facilities and equipment shall consist of
Leased Equipment and Common Equipment.

(¢) Operation and Maintenance. CS shall pay all costs associated with the

operation and maintenance of the ITFS facilities and equipment. Subject to DEWHC's
right to supervise the maintenance and operation of the ITFS facilities and equipment, CS

shall maintain and operate the ITFS facilities and equipment in a condition sufficient to

~ ensure compliance with all FCC rules and regulations.

(d) Interference. CS shall operate the ITFS facilities and equipment in such a
fashion that does not create or increase interference to any FCC applicant, permittee or

licensee entitled to protection under the.FCC's rules.

() Alterations. Subject to DFWHC's written consent, which shall not be

unreasonably withheld, CS, at its own expense, may make alterations or attachments to

the ITFS facilities and equipment as may be reasonably required by the nature of its

business from time to time; provided however, that such alterations or attachments do not
violate any FCC rules and regulations, and provided further that FCC authorization, if
required, is obtained in advance of any such alteration or attachment at the sole cost of
CS. To the extent any FCC authorization pertaining to the ITFS facilities and equipment
is required, DFWHC and CS agree to use their best efforts to obtain such authorization.
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(f) Reception Equipment. CS may, at its sole cost and discretion and on terms

and conditions of its choosing, install or cause to be installed such reception equipment as

may be required, from time to time, in order for the general public, or any members
- thereof, to view the programs transmitted by the System.

(g) IIES License. CS covenants that, at its sole cost and expense, it shall duly
comply with all applicable laws, including all FCC requirements; and that it shall take all
steps necessary to assist DFWHC maintain the ITFS License in force during the Term of
this Agreement, including the renewal term; and that it shall, at all times during the Term
of this Agreement, provide suitable space for the ITFS facilities and equipment.

(h) Licensee Control and Liability. Nothing herein shall derogate from such
licensee control of operations of the ITFS Channels that DFWHC, as an FCC licensee,
R shall be required to maintain and CS acknowledges the reservation by DFWHC of such

 control.
e - 4, ADDITIONAL CS SERVICES AND EQUIPMENT

(a) DEWHC's Receive Sjtes. Attached hereto as Exhibit B is a list of the receive

sites designated by DFWHC to receive 1ts Instructional Programming. Pursuant to this
Agreement and a companion ITFS Airtime Royalty Agreement for the Fort Worth Texas,
metropolitan area, CS shall be required to install, at its expense, no more than fifty (50)
receive sites in both the Metropolitan Area and the Fort Worth, Texas metropolitan area
| ("Primary Receive Sites"); provided, hoﬁever, that no more than thirty five (35) 6f such
receive sites are located in either the Metropolitan Area or the Fort Worth, TX
metropolitan area. In addition to the fifty (50) Primary Receive Sites, CS shall install, at
the request of DFWHC, an additional fifty (50) receive sites in both the Metropolitan
Area and the Fort Worth, Texas metropolitan area ("Additional Receive Sites") for
DFWHC at CS's cost. Complete installation of the Primary Receive Sites shall be
referenced herein as “Primary Installation,” and complete installation of the first 50
~ Additional Receive sites shall be referenced herein as the “Additional Installation.” The
Primary Installation and Additional Instaliation shall be completed and operational after
the conversion to digital and within 60 days of DFWHC’s written request for installation
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- of the Receive Site(s). Notwithstanding the foregoing, DFWHC may install, at its own

cost and expense, receive sites in addition to the Primary Receive Sites and the

Additional Receive Sites. DFWHC shall have the sole discretion to determine the

 allocation of the Additional Receive Sites between the Metropolitan Area and the Fort

Worth, TX, metropolitan area. Exhibit B may be amended from time to time to include

‘new Additional Receive Sites. These Primary Receive Sites and Additional Receive Sites

shall be installed with a Standard Installation. As used herein for the purposes of this
Agreement, the phrase "Standard Installation" shall meaﬁ an installation consisting of the
placement of the ITFS/MMDS receiving antenna at an clevation not to exceed thirty (30)
feet above the base mounting location, which could normally receive the line of sight
transmission from the Transmission Site, the coupling thereto of a block down converter,
one channel_ selector decoder, and a sufficient amount of transmission line (coaxial cable)
to connect the received Instructional Programming to (I) a single classroom at the receive
site or (I} the receive site internal distribution system. Such Standard Installation shall
also include any necessary descrambling equipment for one (1) television set at each
receive site. DFWHC shall provide CS with thirty (30) days written notice of any
modification to Exhibit B. If, as a result of any relocation of the Transmission Site, the
equipment at the Primary Receive Sites must be reoriented, CS shall reorient such
Primary Receive Sites at CS's expense. If, as a resuit of any relocation of the
Transmission Site the equipment at the Additional Receive Sites must be reoriented, CS
shall, at DFWHC's request, reorient the Additional Receive Sites for DEWHC at CS's

cost.

(b) Maintenance of Receiving Sites. Unless the maintenance is required because

of the misuse or negligence of DFWHC or its agents, CS shall maintain at its expense the
reception equipment at the Primary Receive Sites. If requested by DFWHC, CS shall
maintain the Additional Receive Sites for DFWHC at CS's cost. CS shall not be

responsible for maintenance of any receive site interna) distribution system.
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5. LEASE OF EQUIPMENT

DFWHC shall lease from CS certain transmission equipment during the Term of
this Agreement for the sum of $1.00 per year. A list of such transmission equipment is
attached hereto as Exhibit C and incorporated by reference herein (hereinaﬁer "Leased
Equipment™). The parties reserve the right to amend Exhibit C to add necessary
transmissior:\ equipment. DFWHC shall have no responsibility for the loss of, or damage
to, the Leased Equipment during the Term of this Agreement. CS shall bear all such
responsibility for the loss of, or damage to, the Leased Equipment during the Term;
provided, however, that DFWHC shall be liable for any loss or damage to the Leased
Equipment caused by any intentional or negligent act of DFWHC, its agents, affiliates,

representatives or invitees.

6. FEES

(2) Analog Subscriber Rovyalty Fees. Beginning with the Start Date as defined in
Paragraph 12 below, and continuing thereafter during the Term of this Agreement, unless

replaced as specified in Paragraph 2(f), CS shall pay to DFWHC the Subscriber Royalty
Fees provided in Exhibit D, which is attached herewith and incorporated by reference
herein. All computations of Subscriber Royalty Fees herein shall be based upon the
average number of subscribers subscribing to any of CS's television programming basic
service offering. As used herein, the term "Subscriber" means a person who is paying for
CS's basic (first tier or entry level) programming service. For purposes of this Paragraph,
the average number of subscribers shall equzﬂ the number of subscribers as of the last day
of the prior month plus a number of subscribers as of the last day of the current rnonth,
divided by two. For purposes of this Paragraph, in situations where programming is sold
in bulk (that is, where a number of viewing units are grouped for billing purposes- such
as may be the case with hotels and some multiple dwelling units), the number of
equivalent subscribers shall be determined by dividing the total monthly revenue derived
from such bulk billing points by the prevailing retail monthly rate for the equivalent
programming service to individual subscribers in the Metropolitan Area.
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(b) Analog Subscriber Performance Fees. CS agrees to pay those Performance
Bonus Payments as described in Exhibit D,

(c) Payment. The payment of the Subscriber Royalty Fee shall be made by the
tenth of each and every month.

(d) Atftomey's Fees. CS shall reimburse legal fees incurred by DFWHC for
renegotiating this Agreement up to $3,750 within thirty (30) days of receipt of

documentation of such legal fees.

(e) Signing Bonus. CS will pay DFWHC a signing bonus in the amount of forty-
seven thousand five hundred Dollars ($47,500.00) within sixty (60) days of DFWHC’s
execution of this Agreement as compensation to DFWHC for entering into this

Agreement.

(f) Minimum Guaranteed Rovalty Fee. During the Initial Term under Paragraph

1(a) and during any additional term(s) of this Agreement, CS agrees that the signing
bonus in Paragraph 6(e), as allocated over the number of ITFS Channels leased
hereunder, and the per channel Subscriber Royélty Fee and the Minimum Guaranteed per
channel Royalty Fee paid to DFWHC pursuant to Paragraphs 2(f), is equal to the highest |
per channel signing bonus and the highest per channel Subscriber Royalty Fee and

' Minimum Guaranteed per channel Royalty Fee that CS will pay to any other ITFS

Licensee in the Fort Worth or Dallas Metropolitan Areas that CS enters into an excess
éapacity lease agréement with after tﬁe execution of this Agreement, on any ITFS
channel. In the event CS pays or agrees to pay a higher per channel signing bonus, as
allocated over the number of ITFS channels leased thereunder, or higher per channel
Subscriber Royalty Fees or Minimum Guaranteed per channe] Royalty Fees to such other
ITFS licensee, CS shall notify DFWHC of such higher per channel signing bonus and per
channel fees, and the per channel signing bonus described in Paragraph 6(e) and the per
channel monthly fees described in Paragraphs 2(f) and herein shall be increased to an
amount equal to such higher per channel signing bonus and to an amount equal to such
higher per channel morthly fees for such time as the higher monthly per channel fees are
payable to such other ITFS licensee.
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7. CONTROL OVER PROGRAMMING

DFWHC shall determine what programming is to be shown during DFWHC's
Primary and Ready Recapture Airtime. CS intends that only programming of a sort

- which would not serve to place DFWHC's regulatory status or reputation in the

community in jeopardy will be transmitted by CS on the ITFS Channels. The parties.
recognize the difficulties inherent in specifying exact standards in this paragraph but
believe that good faith efforts on both sides can overcome whatever differences may
arise. In an attempt to minimize disputes, it is agreed that CS shall have the right to
market the programming provided by the networks and services listed on Exhibit E. If
however the programming content of any of the networks and services listed on Exhibit E
materially changes, DFWHC shall have the right, upon fourteen (14) days noticé, to deny

~ CS the right to continue &ansmitting such network's programming on the ITFS Channels

or demand that both audio and video elements of such programming and services be
scfambled to DFWHC's reasonable satisfaction so they are not viewable at DFWHC
receive sites. If CS proposes té transmit the programming of any new programming
service not listed on Exhibit E, then CS shall notify DFWHC in writing specifying in
detail the nature of the new programming service and DFWHC shall have the right, upon
written notice served upon CS within thirty (30) days after DFWHC's receipt of such
notice from CS, to deny to CS the right to transmit such new programming service if said

- programming is X-rated or rated NC-17, obscene as defined in the laws of the United
‘States or the laws in the States in which DFWHC's ITFS Channels are viewable or

violates the FCC rules and regulations. If no such denial notice is received by CS within
such thirty (30) days, CS shall be authorized to transmit all such programming services

for which no denial notice is received.
8. PROSECUTION OF PETITIONS, AUTHORIZATIONS AND LICENSES

(a) Best Efforts to Secure Apprdvgl of this Agreement. The Parties recognize

that certain approvals will be réquired from the FCC in order to effectuate this
Agreement. Both Parties shall use their best efforts to prepare, file and prosecute before

the FCC all petitions, waivers, applications and other documents necessary to secure any
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FCC approval required to effectuate this Agreement. CS shall assist in the preparation
and prosecution of such applications and shall pay all filing fees, attorney's fees,
engineering fees and all other expenses in connection therewith. To the extent required
by any FCC application, DFWHC also agrees to cooperate with CS's efforts to cause
other ITES, MMDS, and MDS opemtbrs to collocate at the Transmission Site.
Notwithstanding anything in this Agreement to the contrary, it is understood that no filing
shall be made with the FCC with respect to this Agreement unless both Parties have
reviewed such filing prior to its submission and given consent to such filing, such consent

not to be unreasonably withheld.

{(b) Further Efforts. Throughout the Term of this Agreement, DFWHC shall use

its best efforts to obtain and maintain in force all licenses, permits and authorizations
required for CS and DFWHC to use the ITFS Channels as contemplated by this
Agreement. When mutually agreed to by the Parties and at CS's sole expense, DFWHC
shall apply for, and use its best efforts to obtain, those reasonable License modifications
which would assist CS in its business. DFWHC also shall consider filing, at CS's sole
expense, such reasonable protests, comments or other petitions to deny against any other
ITFS, MMDS, and/or MDS applications or amendments as may be requested by CS in
the mutual best interests of the Parties and the public. DFWHC and CS shall promptly
notify each other of any event of which it has knowledge that may affect any of the

licenses, permits or authorizations affecting the ITFS Channels.

(¢). Cooperation on Interference Issues. DFWHC agrees to provide CS any non
interference letters CS may request, provided that the grant of the application requiring
the non interference letter will not: (a) result in a diminution in the number of subscribers
upon which DFWHC would otherwise be paid monthly subscriber fees pursuant to
Paragraphs 2 and 6 of this Agreement and (b) have a material adverse effect on the
transmission of any of DFWHC’s signals or any other required signals hereunder to

DFWHC's receive sites or the reception of any such signal at DFWHC’s receive sites.

(d) Best Efforts to Secure Hospital Contract. Upon request by CS, DFWHC will

-use its best efforts to determine if (a) member hospital(s) is(are) interested in obtaining
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competitive patient entertainment programming. DFWHC will use its best efforts to
assist CS in confacting the member hospital(s) to commence negotiating such an
agreement. If CS provides a bulk rate discount to such member hospital(s), the
Subscriber Royalty Fees will be determined in accordance with Paragraph 6 of this
Agreement. |

(e) Omnidirectional Antenna and Protected Service Area. DFWHC agrees to

request the use of an omnidirectional antenna and request the establishment of a Protected
Service Area as provided by the FCC's rules. ‘

9. REPRESENTATIONS AND WARRANTIES

(a) Representations and Warranties of DFWHC. DFWHC represents and

warrants to CS as follows:

(I) Organization. DFWHC is a duly organized 501(0)(6)'n0nproﬁt
corpofation and has full power and authority to camry out all of the transactions
contemplated by this 'Agrcement and all other agreements, certificates or instruments

executed and delivered in connection herewith.

(II) No Violation. Neither the execution nor delivery of this Agreement
or any ofher agreements, certificates or instruments executed and delivered herewith, nor
the performance of the transactions contemplated hereby, constitutes or will constitute a
violation of, be in conflict with, or_constituté a default under, any term or provision of the
goveming instrument of DFWHC or any agreement or commitment to which DFWHC is
bound, or any judgment, decree, order, regulation or rule of any court or governmental

authority, or any statute of law. Except for approval of the FCC, no consent of any

federal, state or local authority is required in connection with the execution and delivery

of this Agreement or any other agreements, certificates or instruments executed and
delivered herewith or with the performance of the transactions contemplated hereby and

thereby.

(b) Representations and Warranties of CS. CS represents and warrants to

"DFWHC as follows:
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(I) Organization. CS is duly organized, validly existing and in good
standing under the laws of the State of Delaware and is authorized to do business in
Texas; and has full power and authority to own its property and to carry out ali of the
transactions contemplated by this Agreement, and all other agreements, cemﬁcates or
instruments executed and delivered by CS in connection herewith.

() Corporate Action; Valid and Binding Agreement. CS has taken all

corporate action necessary to authorize the execution and delivery of this Agreement and
all other agreements, certificates or instruments executed and cieh'vered in connection
herewith. Upon execution and delivery, this Agreement and all other agreements,
certificates or instruments executed and delivered by CS in connection herewith will
constitute valid and binding agreements of CS enforceable in accordance with their

respective terms.

(UI) Material Documents. CS has made, and in the future will make,
available to DFWHC for inspection and copying all filings made with the Securities and
Exchange Commission. DFWHC shall hold all non-public information obtained from the
foregoing documents in confidence, except as may be necessary for the enforcement of its

rights under this Agreement or except pursuant to any legal requirements.

(c) Survival of Representations and Warranties, The representations and

warranties contained in this Agreement shall be deemed to be continuing during the Term
of this Agreement, and each Party shall have the duty promptly to notify the other of any
event or circumstance which might reasonably be deemed to constitute a breach of or lead
to a breach of its warranties or representations hereunder. The waiver by either Party of
any breach of any representation or warranty or any failure to fulfill any condition,
covenant, or other obligation or liability under this Agreement or any other agreements,
certificates or instruments executed and delivered herewith shall not constitute a waiver
or any other representation or warranty or of any failure in the future by the other Party to
fulfill such representation, warranty, condition, covenant, obligation, or liability

hereunder or thereunder.
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10. TERMINATION

(a) Temmination of FCC Authorization. This Agreement shall terminate in the
event that for any reason (I) DFWHC shall not be licensed on the leased ITFS Channels
or (I) the FCC shall terminate DFWHC's authority to lease the ITFS Channels in
accordance with the terms of this Agreement. |

(b) Termination by Reason of Default or Nonperformance. If CS fails to perform

any obligation under the provisions of this Agreement and CS fails to cure such default
within thirty (30) days of the receipt of written notice from DFWHC specifying the
element(s) of such default, then CS shall be in breach of this Agreement. I.n'that event,
DFWHC may, at its option, terminate the [TFS Airtime Royalty Agreement. If DFWHC
defaults in its obligations under this Agreement and continues in such default for a period
of thirty (30) days after receipt of written notice from CS specifying the element(s) of
such breach, then DFWHC shall be in breach of this Agreement. In that event, CS may, _
at its option, terminate the ITFS Airtime Royalty Agreement. For purposes of this
subparagraph, if a default cannot reasonably be cured within thirty (30) days after receipt |
of notice from the non-defaulting party, but the party alleged to be in default begins and
diligently pursues steps toward curing the default within such thirty (30) days, no breach

will result.

(c) Remedies to Continue. In the event of termination of this Agreement
pursuant to Paragraph 10(a) or (b) such termination shall not affect or diminish the rights
or claims or remedies available in equity or at law to the non-defaulting party arising by

reason of a breach or default of this Agreement.
11. GENERAL TRANSFER OF RIGHTS AND OBLIGATIONS

With the prior written consent of DFWHC, such consent not to be withheld

.unreasonably or withheld for consideration not otherwise due, CS shall have the right to

assign or transfer all or a portion of its rights, benefits, duties and obligations under this
Agreement as well as the right to assign its rights, benefits, duties and obligations under
this Agreement as collateral for any financing arrangements it makes. CS shall also have
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the right to pledge the Leased Equipment as collateral security for any loans it makes;
provided however, that any pledge of the Leased Equipment shall be made subject to the
provisions of this Agreement and provided further that upon the transfer of any
equipment to DFWHC pursuant to the terms of this Agreement, such transfer shall be
made free and cléar of all liens and encumbrances. Prior to encumbering any property
leased to DFWHC hereunder, CS shall deliver, in form and substance satisfactory to
DFWHC, a subordination agreement pursuant to which the lending institution or other
party, as the case may be, acknowledges and agrees to be bound By the terms of this
Agreement relative to the transfer and lease of any equipment. CS agrees to execute any
financial statements or security agreements under the Uniform Commercial Code that _
DFWHC may require to evidence DFWHC's secured market interest in the Leased
Equipment. CS shall further have the right to subcontracf any portion or all of its
obligations under this Agreement to any partnership, joint venture, corporation or entity
which CS may choose, provided that no such subcontracting shall release CS from
fulfilling all of its obligations under this Agreement. DFWHC shall not assign or transfer
its rights, benefits, duties or obligations under this Agreement without the prior written
consent of CS, such consent not to be withheld mlrcasoﬁably or withheld for

consideration not otherwise due.

12. START DATE For the purpose of this Agreement, the Start Date shall be that date

first written above.
13. INDEMNIFICATION

To the extent permitted by state and federal law and its charter or by-laws,
DFWHC shall forever protect, save and keep CS and its permitted successors and assigns

harmless and indemnify CS against and from any and all claims, demands, losses, costs,

| damages, suits, judgments, penalties, expenses and Habilities of any kind or nature

whatsoever, including reasonable attomey's fees, arising directly or indirectly out of (I)
the negligence or willful misconduct of DFWHC, its agents or employees in connection
with the performance of this Agreement or (IT) any programming transmitted by DFWHC
during any of DFWHC's Primary or Ready Recapture Airtime.
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_ To the same extent DFWHC is permitted by law to indemnify CS, CS shall
forever protect, save and keep DFWHC and its permitted successors and assigns harmless
and indemnify DFWHC against and from any and all claims, demands, losses, costs,
dahlages, suits, judgments, penalties, expenses and liabilities of any kind or nature
whatsoever, including reasonable attorneys' fees, which arise directly or indirectly out of
(D) the negligence or willful misconduct of CS, its agents or employees in connection with
the performance of this Agreement, (II) any programming transmitted by CS pursuant to
this Agreement, () any and all dealing by CS or any of its authorized agents 61‘

subcontractors with the public, third parties and subscribers to CS's programming service

or (IV) any maintenance, installation or other work performed by CS or any authorized

agent or subcontractor under this Agreement.

Each party shall notify the other of any such claim promptly upon receipt of same.
Either party (hereinafter referred to as the "Indemnitor" or the "Indemnitee" as
appropriate) shall have the option to defend, at its own expense, any claims arisii}g under
this paragraph. If Indemnitor assumes that defense of any such claim, Indemnitee shall

delegate complete and sole authority to the Indemnitor in the defense thereof.
14. INSURANCE

CS shall maintain and pay all costs of insurance, in amounts judged adequate by
industry standards, to cover CS's and DFWHC's obligations under this Agreement,
including, without limitations: casualty insurance covering the Transmission Facilities in an
amount adequate to replace all damaged or destroyed facilities; comprehensive general
public liability insurance covering lability resulting from CS's or DFWHC's operations
hereunder, maintaining minimum limits of liability in an amount of no less than one million
Dollars ($1,000,000.00) for bodily injury, personal injury and death to any person or
persons and not less than one hundred thousand Dollars ($100,000.00) with respect to
.damage to property; media perils insurance covering liability for CS's programming in an
amount not less than one million Dollars ($1,000,000.00); and all wbrkers' compensation,
automobile liability and similar insurance required by law. Upon request, CS shall furnish
DFWHC with suitable documents evidencing such current insurance policies. DFWHC
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e
e,

shall maintain and pay all costs for Broadcaster’s Liability Insurance for DFWHC'’s

 programming transmitted over the Wireless System. Upon request, DFWHC shall furnish

CS with suitable documents evidencing such current insurance policies
15. RELATIONSHIP OF PARTIES

DFWHC and CS by the provisions of this Agreement will enter an airtime use
relatibnship and not a joint venture. They will carry out this Agreement to preserve that

intent. Neither party shall present itself as the other party, nor as having any relationship

with one another, except as DFWHC and CS under the terms of this Agreement.

16. PURCHASE AND LEASE OPTIONS

(a) DFWHC's Option_to Purchase Leased Fquipment. DFWHC shall have the
option to purchase the Leased Equipment as follows:

(I) CS's Default. If this Agreement is terminated by reason of CS's
default, DFWHC shall have the option to purchase the Leased Equipment used
exclusively for DFWHC's ITFS Channels, free and clear of all liens and encumbrances,
for the sum of One Dollar ($1.00). Any equipment which is used in a shared fashion,
(such as transmit antenna, decoders, combiners which equipment is for purposes of this
Agreement referred to as "Common Equipment") in providing signals other than

DFWHC's signals is excluded from this option to purchase.

() DEWHC's Default. If this Agreement is terminated by reason of
DFWHC's default, DFWHC shall have the same option to purchase the Leased
Equipment described in Paragraph 16(a), free and clear of all liens and encumbrances,

except that the pﬁce to be paid shall be the lesser of (D the initial costs, including
installation and engineering cost, for the Leased Equipment or (II) the cost to replace the
Leased Equipment at the time of the exercise of the option.

(I) Temmination Without Default. If this Agreement is terminated for
reasons other than the default of either party, then DFWHC shall have the right to

purchase the Leased Equipment, free and clear of any liens and encumbrances, for the

then fair market value of the Leased Equipment. If within thirty (30) days of the
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termination of this Agreement the parties cannot agree upon the fair market value, the
Parties shall each select an arbitrator who shall in turn together select a third arbitrator.
The decision of a majority of the three arbitrators shall bind the Parties as to thé value of
the Leased Equipment. The cost of the arbitrators shall be borne equally by the Parties.

(b) DEWHC's Option to Purchase Common Equipment. DFWHC shall have the

option to purchase the Common Equipment as follows:

If this Agreement is terminated for reasons other than the defaunlt of either party or
by reason of CS's default, bFWHC shall have the option to purchase the Common
Equipmeht used and necessary for the transmission of ITFS Programming on the ITFS
Channéls; provided that, any other licensee using the Common Equipment shall have the
right to purchase its pro rata share of the Common Equipment: The price to be paid for

the Common Equipment shall be the fair market value of the Common Equipment.

(c) DEWHC's Option to Lease Common Equipment. If this Agreement is
terminated for reasons other than the default of either party or by reason of CS's default,

DFWHC shall have the option to lease the Common Equipment used and necessary for
the transaction of ITFS Programming on the TTFS Channels for a period of six (6) months
after the date of such termination for the sum of One Dollar ($1.00). To exercise its right
to purchase or lease under Paragraphs 16(a), (b), and (c), DFWHC shall provide CS with
notice of its intent to purchase the Leased Equipment and/or the Common Equipment or
lease the Common Equipment within thirty (30) days of the termination of the
Agreement. The intent of these purchase options is to provide DFWHC with the
capability of continuing to perform under its ITFS License.

(d) CS's Option to be Assigned the License. If, during the terms of this
Agreement, the FCC modifies its rules so as to enable CS to be licensed to operate on the

- ITFS Channels, CS shall have a right of first refusal to be assigned, by the FCC, any of

such Licenses, subject to the same terms and conditions as the right provided for in

Paragraph 1(b),'should DFWHC destre to assign the License to a third party.
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17. OBLIGATION TO TRANSMIT

Nothing in this Agreement shall be construed to create a cfuty on the part of
DFWHC or CS to actually transmit any minimum number of hours of programming,
except as required by FCC rules and regulations.

18. NON-DISCLOSURE

DFWHC acknowledges that there may be made available to it pursuant to this.
Agreement proprietary information of CS relating to the encoding and/or decoding
system associated with the ITFS Channel equipment and its patented processes including,
but not limited to, improvement, innov#tions, adaptations, inventions, results or
expeﬁmentation, processes and methods, whether or not deemed patentable, and certain
business and marketing techniques (al! herein referred to as "Confidential Information™).
DFWHC acknowledges that this Confidential Information has been developed by CS at

considerable effort and expense and represents special, unique and valuable proprietary
("“ . assets of CS, the value of which may be destroyed by unauthorized dissemination.
Accordingly, DFWHC covenants and agrees that, except as may be required for the
performance of this Agreement, neither it nor any of its agents or affiliates shall disclose
such Confidential Information to any third person, firm, corporation or other entity for
any reason Wwhatsoever, such undertakings to be enforceable by injunctive or other
equitable relief to prevent any violation or threatened violation thereof. Likewise, CS
covenants and agrees that except as may be required for the performance of this
Agreement, peither it nor any of its agents or affiliates shall disclose information
provided to it by DFWHC comparzble to the Confidential Information to any third
person, firm, corporation or other entity for any reason whatsoever, such undertaking to
be enforceable by injunctive or other equitable relief to prevent any violation or

threatened violation thereof.
19. FORCE MAJEURE

If by reason of force majeure either party is unable in whole or in part to perform

Q@ its obligations hereunder, the party shall not be deemed in violation or default of this
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Agreement during the period of such inability. As used herein, the phrase "Force
Majeure"-shall mean the following: act of nature; acts of public enemies; orders of any
branch of the government of the United States of America, any state or any political
subdivision thereof which are not the result of a breach of the Agreement; orders of any

| military authority; insurrections; riots; epidemics; fires; civil disturbances; explosions; or

any other cause or event not reasonably within the contro] of the adversely affected party.
20. CONDITION PRECEDENT

This Agreement is conditioned upon approval by the FCC.
21. NOTICE

Any potice required to be given by DFWHC to CS under any provision of this
Agreement shall be delivered personally or by certified mail to CS at the address first
written above. Any notice required to be given by CS to DFWHC shall be delivered
personally or by certified mail to DFWHC at the address first written above.

22, PAYMENT OF EXPENSES

Each Party shall pay its own expenses incident to fulfilling this Agreement except
as otherwise provided herein. Where provided by this Agreement, CS shall pay all
reasonable costs and expenses incident to fulfilling this Agreemént; provided that,
DFWHC shall have received from CS prior written consent to any costs or expenses

incurred by DFWHC.
23. SEVERABILITY

Should any court or agency determine that any provision of this Agreement is

invalid, the rerainder of the Agreement shall remain in effect.
24, ANNOUNCEMENTS

No announcement to the media of the transactions contemplated herein shall be
made by either party unless the same shall be approved in advance in writing by both CS
and DFWHC. |
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25. FURTHER ACTION

From time to time after the date of execution hereof, the Parties shall take such
further action and execute such further documents, assurances and certificates as either
Party may reasonably request of the other in order to effectuate the purposes of this
Agreement and the agreements ekecuted and delivered in connection herewith. In
addition, each Party agrees that it will not take any action which would adversely affect
the rights granted by it to the other Party.

26. GOVERNING LAW
This Agreement shall be goverhcd by, and construed and enforced in accordance
with, app]jcéble federal law and the laws in the State of Texas. CS and DFWHC shall

comply with all federal, state, municipal and local laws, rules and regulations applicable
to this Agreement.

> 27. COUNTERPARTS

This Agreement may be executed in one or more counterpart each of which shall
be deemed an original, but all of which shall constitute one and the same instrument, and

shall be effective when each Party hereto shall have delivered to it this Agreement duly

executed by each of the other Parties hereto.

28. ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the Parties and
supersedes all prior oral or written provisions of any kind. Specifically, this Agreement
terminates the Lease with respect to the ITFS Channels, and extinguishes either party's
rights and duties under the Lease with respect to the ITFS Channels. DFWHC further
waives any rights granted to it under the Lease upon termination of the Lease. The

‘parties further agree that this Agreement may only be modified by written agreement

signed by both Parties.

29. CHANGE IN LAW. In the event of any legislative or regulatory change or
determination, whether federal or state, which has or would have significant adverse

impact on either party hereto in connection with the performance of this Agreement, or in
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the event that performance of this Agreement, or in the event that performance by either
party of any term, covenant, condition or provision of this Agreement should for any
reason be in violation of any statute, regulation or otherwise be deemed illegal, the
affected party shall have the right to require that the other party renegotiate the terms of
this Agreement, such renegotiated terms to become effective not later than fifteen (15)
days after receipt of written notice of such request for negotiation. If the parties fail to
reach an agreement satisfactory to both parties within fifteen (15) days of the request for
renegotiation, either party may elect to refer such question for determination by an
impartial arbitrator. Such arbitrator shall be chosen ejther by agreement of CS and
DFWHC at the time such question arises, or, at the option of either party, by referring the
question to the American Arbitration Association with instructions that the American
Arbitration Association select a single arbitrator under a request from the Parties for
expedited and accelerated determination. The determination of the arbitrator chosen
under either option contained in this subparagraph shall be final and binding upon C$ and
DFWHC. The parties shall share equally in the costs and fees of such arbitration.

30. RIGHT TO AUDIT.

CS shall keep, maintain and preserve complete and accurate records and accounts,
including all invoices, correspondence, ledgers, financial and other records, pertaining to
DFWHC's charges hereunder and such records and accounts shall be available for

inspection and audit on CS's premises by prior arrangement annually during the term of this

- Agreement or within ninety (90) days thereafter, during reasonable business hours, by

DFWHC or its agent. No records or other material may be removed from CS S premises,
and DFWHC will not acquire title and/or any rights to any information revcaled as a result
of the audit. DFWHC's exercise in whole or in part at any time or times of the right to audit
CS's records or accounts or the acceptance by DFWHC of any statement or remittance
tendered by CS or on behalf of CS shall be without prejudice to any other rights or remedies
of DFWHC and shall not preclude DFWHC o CS thereafter from disputing the acouracy of
any such statement or payment. Any statement not challenged within twelve (12) months
of the date such statement is tendered to DFWHC shall be final and dispositive. All
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information obtained by DFWHC during said audit shall be held in the strictest confidence,
and the audit will be conducted in such a way as to maximize the confidentiality of any
information provided under applicable public records disclosure laws. CS shall provide
DFWHC with all cooperation as necessary for such audits. Each party shall bear its own

expenses incurred in the conduct of such audits.

IN WITNESS WHEREOF, the Parties have hereto executed this ITFS Airtime
Royalty Agreement as of the day and year first above written.

ATTEST: DAL FORT WORTH HOSPITAL COUNCIL
NAME .
mﬁéa%a%;(éﬂr

ATTEST: ESS JTEMS INC.

Thomas W. Dixon
Senior Vice P_resident

RECYD & Bpspspyep

ey 4 ’)JZ
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EXCESS ITFS CAPACITY LEASE AGREEMENT

This Agreement is entered into on the 3rd day of December, 1996, by the Dallas County
Community College District, a political subdivision of the State of Texas (hereinafter the
“Institution” or the “Licensee”) having its principal place of business at 4343 N. Hwy. 67,
Mesquite, Texas 75150-2095, and CS Wireless Systems, Inc., Delaware corporation
(hereinafter “CS™) having its principal place of business at 200 Park Place Suite 202, Plano,
Texas 75075 (hereinafter collectively the "Parties” 01, as to any one of them, a “Party™).

WHEREAS, the Federal Communications Commission ("FCC") has authorized

- licensees of Instructional Television Fixed Service (“ITFS”) over six megahertz (6 MHz)

channels and has authorized licensees of such ITFS to lease excess channel capacity to non-
ITFS users for “*wireless cable’ operations,” as the term is used in Section 74.931(e)(2) of the

FCC’s rules and regulations, 47 C.F.R. § 931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-830, channels Gl (2644-2650 MHz), G2 (2656-2662
MHz), and G3 (2668-2674 MHz) (the “WHR-830 Facility”) in the Dallas, TX metropolitan
area (“Metropolitan Area”), and the construction permittee of WNC-582, channels A1 (2500-
2506 MHz), and A2 (2512-2518 MHz} (the “ WNC-582 Facility”) in the Metropolitan Area as
the same is presently authorized and as may from time-to-time be modified (hereinafter the
“ITFS Channels” or the “License(s)™);

WHEREAS, Institution, as Licensee, uses and intends to use the ITFS Channels
authorized under the Licenses to distribute to locations throughout the Metropolitan Area
formal educational programming, other visual and aura) educational, instructional and cultural
material and material related to the administrative activities of Licensee and otherwise as
permitted or contemplated by Section 74.931(a) - (d) of the FCC’s rules and regulations, 47
CFR. § 74.931(a) - (d), or a successor regulation of similar import and to utilize the ITFS
Chanmels to the full extent permitted under the Licenses and the FCC’s rules and regulations

 (hereinafter “ITFS Programming™); and

WHEREAS, CS is in the business of providing video programming entertainment via
Wireless Cable (“Wireless Cable service”), intends to provide Wireless Cable service and other
service in the Metropolitan Area and has entered and intends to enter into other ITFS,
Multipoint Distribution Service (“MDS”™), and/or Multichannel MDS (“MMDS™) agreements
with other licensees in the Metropolitan Area so as to increase the number of charnels of

~ programming CS is able to deliver to its subscribers, the network of presently co-located

channels through which CS intends to provide Wireless Cable service and other service and as
the number of such channels may be increased hereinafter described as the “Wireless Cable
Systern”; and ' :



WHEREAS, CS desires to lease from Institution excess channel capacity - over
Institution’s ITFS Channels to - provide Wireless Cable service and other service in the
Metropolitan Area in accordance with the rules, regulations and policies of the F CC; and

WHEREAS Institution has determined that there wil] be €Xcess capacity available on its
ITFS Channels for lease for Wireless Cabie service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Institution’s formal educational
programming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to
CS’s subscribers; and '

WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
. comprising its ITFS Programming over CS’s Wireless Cable System will increase the

opportunity of the viewing public to receive such ITFS programming, and, accordingly,
‘Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless
‘Cable System and to distribute Institution’s formal educational 'programming, other visual and
aural educational, instructional and cultural materia] comprising its ITFS Programming over the
Wireless Cable System to CS’s subscribers.

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term:

(a) The term of this Agreement shall commence upon the date of its execution
and delivery, which delivery must occur within thirty (30) days of such execution, the
occurrence of such execution and delivery hereinafter referred to as “execution”, and shall
continue for a period of five (5) years (“Initial Term™), subject to the provisions for termination
contained in Paragraph 13, provided however, that this Agreement is contingent upon the
renewal of Licensee’s Licenses for any period of time during which such five (5)-year term
extends beyond the term of a License currently remaining at the time this Agreement
commences.

(b) At the end of the initial term this Agreement shall automatically and without-
further notice be renewed on the terms and conditions contained herein for three (3) additional
five (5)-year terms, contingent upon the renewal of Licensee’s Licenses for any period of time
during which any such additional five (5)-year term extends beyond the term of a License
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currently remaining at the commencement of such additional five (5)-year term unless either
Party shall have served written notice on the other, no later than six (6) months prior to the
expiration of such initial five (5)-year term or any such additional five (5)-year term, that it
elects not to renew this Agreement under this paragraph.

(c) In the event this Agreement is not renewed pursuant to Paragraph 1(b),
etther Party may, five (5) months prior to the end of the initial five (5)-year term or any such
additional five (5)-year term, notify the other in writing that it wishes to renew or extend this
Agreement. Upon receipt of such notice, the Parties shall enter into good faith exclusive
negotiations looking toward a renewal or extension of this Agreement for a period of five (5)
years. If, four (4) months before the end of the initial five (5)-year term or any such additional

five (5)-year term the Parties are unable to reach agreement concerning such renewal or
extension, then each Party shall have the opportunity to prudently avail itself of alternative
distribution facilities upon the expiration of this Agreement. However, if CS was not in

"Material Default during the Initial Term, CS shall have, during the remaining Initial Term of
this Agreement and for a period of three (3) years after the expiration of the Initial Term, a right
of first refusal to match any bona fide offer to lease all or a portion of the Excess Capacity of
the ITFS Channels.

2. Lease of Excess Capacity.

(2} Channels Included in CS Time. Institution agrees to lease to CS all of the
- Excess Capacity, as defined below, on all of its ITES Channels for the term of this Agreement.
Excess Capacity shall mean all of the capacity of the ITFS Channels, including the vertical
blanking interval, any subcarrier or subchannel, and any other transmission capability of the
spectrum comprising the ITFS Channels, when the ITES Channels are not being used by
Institution as provided in Paragraphs 2(b) or (c). The time during which the Institution is using
the ITFS Channels shall be referred to as "Institution Time" and the time leased to CS shall be
referred to as "CS Time," and shall be available to CS for operations consistent with this
Agreement and FCC rules and regulations. Under no circumstances shall Institution use the
ITFS Channels to compete directly or indirectly with any Wireless Cable service or commercial
services offered by CS over the Wireless Cable System. CS hereby acknowledges and agrees
that Institution’s ITFS Programming does not compete directly or indirectly with any Wireless
Cable service or commercial services offered or to be offered by CS over the Wireless Cable
System.

(b) Scheduling of ITFS Usage. CS shall provide Institution with one hundred
eighty (180) days advance notice of its intention to initiate subscriber based program services.
Not less than thirty (30) days thereafter, Institution shall notify CS in writing of the specific
days and hours each week Institution wishes to utilize for Institution Time. Thereafter,
Institution shall provide CS with written notice at least four (4) months in advance of any
proposed changes in its air time usage requirements. Institution hereby covenants and agrees
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that during the first two years it will use at least twenty (20) hours per week on each of the
ITFS Channels comprising the WHR-830 Facility and at least twelve (12) hours per week on
each of the ITFS Channels comprising the WNC-582 Facility, but, except as provided in
paragraph 2(e) and except as provided in this Paragraph 2(b), it will not use more than forty
- (40) hours per week on each of the ITFS Channels. The remaining time shall be availabje to
CS for CS Time. To the extent consistent with FCC rules, Institution will schedule Institution
Time on the ITFS Channels so as to maximize the availability of channel capacity for CS's use
on a twenty-four (24) hours-per-day, seven (7) days-per-week, fifty-two (52) weeks-per-year
basis. Institution Time on Channels G1, G2, and G3 shall include the time period from 6:00
a.m. through 11:00 p.m. Monday through Friday and Institution Time on Charmel Al shall
include the time periods from 6:00 a.m. through 10:00 a.m. and 4:00 p.m. through 12:00 a.m.
Monday through Friday regardless that such Institution Time exceeds forty (40) hours per week
on such ITFS Channels. : :

(¢) Recapture Time. Institution further has the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty-eight (28) hours per week
on each ITFS Channel comprising the WNC-582 Facility and an additional twenty (20) hours
per week on each ITFS Channel comprising the WHR-830 Facility, or a total of forty (40)
‘hours per week on each of the ITFS Channels with no economic or operational detriment to
Institution (“Recapture Time”). The specific hours proposed for recapture by Institution shall
 be negotiated by the Parties hereto, consistent with Paragraph 2(b). Any portion of Recapture
Time that is not recaptured by Institution pursuant to such six (6) month advance written notice
remains subject to recapture by subsequent six (6) month advance written notice(s) from
Institution to CS.

(d) If, pursuant to changes in the rules and regulations of the FCC, Institution
and CS have additional flexibility in implementing CS's use of Excess Capacity, Institution and
CS agree to implement such flexibility and, if necessary, to negotiate revisions to this
Agreement, . which may be mutually beneficial to both Parties, provided however, that in
implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Institution Use of Excess Capacity. In the event Institution desires to utilize
ITFS Programming more than forty (40) hours per week with respect to Channel A2 or more
than the Institution Time specified in Paragraph 2(b), above with respect to Channels G1, G2,
G3 and Al, Institution shall provide CS with six (6) months advance written notice of its
request for specific additional air time hours. CS shall be under no obligation to provide
Institution with such additional air time hours. If CS chooses to make such additional air time
hours per week per channel available to Institution, then CS, at its option, may fulfill
Institution’s request through signal compression technologies.




(f) Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming and other material over the ITFS
Channels, including in accordance with Paragraph 4 and provided that the changes to -
Institution’s WHR-830 Facility and Institution’s WNC-582 Facility, including equipment and
receive sites, will be made in a manner that will not disrupt Institution’s ITFS operations and
will not result in a noticeable degradation in transmission from the Transmission Site in
Paragraph 4 or reception quality at Institution’s receive sites as may from time-to-time be
identified in Paragraph 4(e) or in other technical problems, including to the owners or operators
of such receive sites (other than Institution) that would cause such owners or operators of such
receive sites to discontinue reception of Institution’s ITFS Programming, and will not curtail
Institution Time, including Recapture Time specified in paragraph 2(c). At CS’s expense, CS
shall provision each of Institution’s receive sites and receive locations to receive the full array
of Institution’s ITFS Programming and transmissions and the first tier basic of CS’s Wireless
Cable service offerings as provided for in and consistent with paragraphs 2 (f), 2(h), 3 and 4(e).
* As provided in Paragraph 4(e), at Institution’s option, Institution may so provision any or all of
such receive sites and receive locations at CS’s expense.

The Parties agree to cooperate in making whatever modifications to Institution's
facilities that may be necessary and appropriate to implement digital compression technology,
including obtaining any authorizations which may be required from the FCC. CS shall bear al]
costs associated therewith, including the cost of all legal, engineering, installation and
equipment expenses, provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution such consent not to be
unreasonably withheld, delayed or conditioned, associated with obtajning and implementing a
modification of Institution's FCC authorizations, and with converting from analog to digital the
then current transmission facilities utilized to transmit programming over the ITFS Channels.
CS, at its expense, shall be obligated to construct with or, as the case may be, convert to digital
technology all of Instifution’s receive sites that CS is required, at its expense, to provide
Standard Installation defined under paragraph 4(e).

If Institution requests CS to construct with or convert to digital operation additional
receive sites over and above those for which CS is required, at its expense, to provide Standard
Installation under paragraph 4(e), CS shall construct or and convert such additional receive sites
to provide Standard Installation, defined in Paragraph 4(e), below, for digital operation
whereupon Institution shall reimburse CS for CS's actual costs to construct or convert such
additional receive sites, not to exceed Five Hundred Fifty Dollars ($550.00) for each such
additional receive site. CS shall obtain reimbursement from Institution from such costs by
‘charging a deduction for the amount of such costs from the Subscriber Royalty Fee specified in
paragraph 7 or the royalty specified in this paragraph 2(f), which ever is in effect at the time.
At Institution’s option, including as provided in Paragraph 4(e), Institution may so provision
any or all of such additional receive sites and receive locations at Institution’s expense at CS’s
cost including equipment to be provided by CS at Institution’s request, to be reimbursed to CS



from Institution’s Subscriber Royalty Fee specified in paragraph 7 or the royalty specified in
this Paragraph 2(f). :

Following the conversion to digital technology, subject to FCC rules and policy and
upon mutual agreement by the Parties, CS shall have the option of transmitting Institution's
ITFS Programming and transmissions on the minimum number of compressed channels
necessary to fully accommodate Institution Time so as to maximize the capacity of the ITFS
Channels available for use by CS twenty-four (24) hours per day, seven (7) days-per-week,
fifty-two (52) weeks per year. Institution and CS further agree that, on the conversion of the
mode of transmitting from analog to digital, subject to and consistent with all applicable rules
and policies of the FCC, Institution will retain the immediately-exercisable right to transmit on
a full-time, uninterrupted, seamless basis over twenty-five percent (25%) of the total MHz of
spectrum authorized by Institution’s Licenses, and CS will have the immediately-exercisable
right to transmit on a full-time, uninterrupted, seamless basis over seventy-five percent (75%)
" of the total MHz of spectrum authorized by Institution’s Licenses. CS, at its expense, shall
provide Institution with the capability to fully utilize the twenty-five percent (25%) of the total
MHz of spectrum authorized by Imstitution’s Licenses including the capability, including
equipment and installation, to encode more than the number of ITFS Channels comprising the
Licenses and up to the maximum number of digital channels and subchannels capable of being
multiplexed on such twenty-five percent (25%) of spectrum. The functionality of the encoding
capability CS is to provide Imstitution shall allow Institution to determine the source
compression ratio for each digital channel or subchannel and to encode the transmissions within
each digital channel or subchanmel and shal] include compatible reception and demodulation
and decoding equipment at each reception location receiving Institution’s transmissions
including end-user equipment compatibility. Institution and CS shall mutually agree on the
location and type of encoding equipment that will best meet Institution’s needs. Such encoding
capability shall be available for utilization by Institution at Institution’s studio source. Should
Institution " determine to make spectrum available to CS on Institution’s twenty-five percent
(25%) of the total MHz of spectrum authorized by Institution’s Licenses, such spectrum shall
be available to CS subject to recapture by Institution of all or a portion(s) of such spectrum
upon six (6) months advance written notice whereupon CS shall promptly make such
recaptured spectrum available to Institution. Any reference to Institution Time hereunder shall
include all time with respect to Institution’s twenty-five percent (25%) of spectrum as specified
hereunder. Any reference to CS Time shall include CS’s seventy-five percent (75%) of
spectrum hereunder.,

Upon the conversion of the mode of transmitting from analog to digital, the Subscriber
Royalty Fee and the Minimum Guaranteed Royalty Fee specified in Paragraph 7 of this
Agreement shall be modified as follows, CS to pay Institution the modified fee which is
greater: the Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee shall be
replaced by a royalty of Five-tenths of One Percent (.5%) of User’s Recurring Gross Monthly
Subscription Revenues and the Minimum Guaranteed Royalty shall be One Thousand Five
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Hundred Dollars (31,500.00) per month during the first year of the Term of this Agreement,
Two Thousand Five Hundred Dollars (32,500.00) per month during the second year, Four
Thousand Dollars (34,000.00) per month during the third year, and Five Thousand Dollars
($5,000.00) per month during the fourth and subsequent years. By “User” is meant CS, its
~ permitted assigns, subcontractors, resellers, marketing or other affiliates, agents or venturers for
the operation or use of any ITFS, MDS or MMDS in the Metropolitan Area. By “Recurring
Gross Monthly Subscription Revenues,” is meant al] recurring and other revenues (net only of
returns, adjustments, installation fees, sale of equipment, and sales taxes) received (as
determined on a cash basis and otherwise in accordance with generally accepted accounting
principles and procedures) by User, derived from the operation of any ITFS, MDS or MMDS
used or operated by User in the Metropolitan Area. Nonmonetary charge-backs, allocations,
offsets, credits, payments in-kind or the like received by User from User’s affiliates or their
affiliates or from any other person attributable to revenue received by such other person derived
from the operation of any such ITFS, MDS or MMDS (‘MMDS’), such as, from bundled
" ‘MMDS’ and non-"MMDS’ services to the same customer, are also “Recurring Gross Monthly
Subscription Revenues.” All fees due Institution hereunder shall be payable by CS, irrespective
of which User may have received feeable revenue. Institution shall not be required to look past
CS for payment of such fees. CS shall have the duty to monitor and account for all revenues
for which a fee to Institution is due hereunder and shall be primarily liable to Institution for
payment of any and all fees due under this Agreement.

(g) In order for CS to provide Institution the transmission quality and the
reception quality to each of Institution’s receive sites required by Institution’s Licenses, by
FCC rules and regulations, and by this Agreement or and to efficiently operate the Wireless
Cable System in the Metropolitan Area or and in order to implement digital compression
technology, CS in consultation with and with the consent of Institution, may determine that the
construction of signal booster stations are hecessary. FCC Regulation 47 C.F.R. § 74.985
regarding applications for signal booster stations requires that where a third party with a fully-
executed lease agreement with an ITFS licensee is applying for an ITES booster license, it must
have the consent of each licensee that will be transmitting its signal on the booster station.
Institution hereby provides its consent for any signal booster license application by CS in the
Metropolitan Area that complies with the FCC’s rules. Institution shall be the licensee of any
signal booster station refransmitting the ITFS Channels to Institution’s receive sites identified
from time-to-time in Paragraph 4(e) (Schedule A). Any such signal booster station licensed to
Institution shall be Leased Equipment as specified in and pursuant to Paragraphs 4(b) and 11
and shall be subject to the purchase option in Paragraphs 4(c) and (d).

(h) Channel Mapping and Channel Loading. Upon the submission by
Institution of Institution’s airtime usage requirements as specified in paragraph 2(b), above, that
would accommodate the availability to CS of full-time channel capacity over one or more of
the ITFS Channels comprising Institution’s WNC-582 Facility or its WHR-830 Facility, or in
the event CS has converted its Wireless Cable System capacity pursuant to and in accordance
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with subparagraph 2(f), above, Institution agrees to shift, within the respective Facility, its
retained channel capacity, including for its requisite ITFS Programming, onto fewer than the
authorized number of channels within the respective Facility, via channel mapping technology
or channel loading to be provided by CS at its sole expense, subject to not altering the schedule
of Institution Time so submitted and subject to providing the same or better quality of signal
and reception to Institution’s receive sites as may from time-to-time be identified pursuant to
section 4(¢) (including with respect to the recapture of channels for simultaneous programming
as descnibed below) and Institution being reasonably satisfied that such changes would not
cause owmers or operators of such receive sites not owned or operated by Institution to
discontinue reception of Institution’s ITFS Programming, and subject to Institution’s
‘unabridgeable right to recapture, as defined in subparagraph 2(c) above, subject to six months’
written notification to CS, an average of an additional twenty (20) hours per channel per week
for simultaneous programming on up to five channels, irrespective of whether such channels
are authonized to Institution, provided that such recaptured time is provided on up to five
"channels that are included in the Wireless Cable System, and provided further that each of
Institution’s receive sites and locations as specified from time-to-time in paragraph 4(e) are
provisioned by CS, at its sole expense, to receive Institution’s ITFS Programming and
transmissions and the first tier basic of CS’s Wireless Cable service offerings as provided for in
and consistent with paragraphs 2(e) and 3. Notwithstanding the foregoing, during the first two
years of operation of the WNC-582 Facility, Institution’s right to recapture shall include a
minimum of twenty-eight (28) hours per channel per week with respect to the ITFS Channel’s
compromising the WCN-582 Facility. Institution shall have the right under this Paragraph 2(h)
to recapture such time as is consistent with its schedule of airtime usage requirements specified
in Paragraph 2(b). Prior to channel mapping or loading, CS shall provide advance notice to
Institution of the channels upon which its programming shall be transmitted. CS agrees to bear
all costs and expenses, including attorneys’ fees and filing fees, associated with the
implementation of channel mapping or and loading, subject to Institution’s independent legal
and engineering review, the cost for which CS shall reimburse Institution, provided, however,
that Institution shall have received from CS prior written consent to any costs 6r expenses
- incurred by Institution such consent not to be unreasonably withheld, delayed or conditioned.

Channel mapping or and channel loading shall be in accordance with applicable FCC rules and
policies.

(1) CS shall pay all reasonable costs and expenses incident to fulfilling this -
Agreement provided, however, that Institution shall have received from CS prior written
consent to any costs or expenses incurred by Institution such consent not to be unreasonably
withheld, delayed or conditioned. In addition, CS shall pay Institution’s reasonable legal fees
and reasonable related expenses incurred in connection with Institution’s consideration and
negotiation of this Agreement not to exceed $7,500.00.
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3. Distribution of Institution's Programmine. During Institution Time or at any time
over Institution’s twenty-five percent (25%) of spectrum provided for in Paragraph 2(f),
Institution’s transmissions introduced into the Wireless Cable System shall be distributed over
the Wireless Cable Systemn simultaneously as and when introduced, as encoded, and without
delay or alteration as follows:

(a) Distribution of ITFS Programming. CS shall distribute to Institution’s
receive sites identified pursuant to paragraph 4(e) all programming or other material introduced
by Institution for transmission over the Wireless Cable System.

(b) Distribution to CS’s Customers. As part of its minimum Wireless Cable
service offering, CS shall provide to customers of its Wireless Cable System or to customers of
the minimum service offering of any other User of CS’s Wireless Cable System Institution’s
formal educational programming, other visual and aural educational, instructional and cultural
" material comprising Institution’s ITFS Programming, such programming to be identified as
such by Institution. CS shall list Institution's identified ITFS Programming, in accordance with
a quarterly or more frequent schedule to be provided by Institution which details the title and
length for each program, in any program guides and in advertising and promotional materials
(inciuding, at CS’s option, on-air promotions during CS Time) distributed to subscribers.
Institution shall be given full attribution as the source of its material. Institution agrees to
provide Institution’s identified ITFS Programming to CS free of charge for inclusion in CS’s
minimum service offering to its and any other User’s Wireless Cable System subscribers.
Institution shall have the right to include in the monthly subscriber bills of CS or any other User
three promotional inserts per 12 month period subject to the following requirements: The
promotional insert (i) shall be provided to CS (who shall provide the same to any other User) at
least ten days before the mailing of the monthly subscriber bills, CS to advise Institution in
advance of CS’s and any other User’s monthly mailing date(s), (ii) shall be approved by CS
with regard to content in CS’s sole discretion, which approval shall not be unreasonably
withheld, (1ii) inserts will be of a size and material compatible with other CS inserts as
determined by CS, (1v} Institution may request additional inserts and Institution will pay CS’s
actual cost to insert the additional inserts.

(c) Distribution of ITFS Programmine to Households. Institution and CS
recognize the mutual benefit of extending Institution’s identified ITFS Programming to the
residential premises of members of the general public in the Metropolitan Area who request to
receive Institution’s ITFS Programming (hereinafter “ITFS Recipients”) and by including
Institution’s identified ITFS Programming in the minimum service offering of CS’s Wireless
Cable Service.

Within six (6)-months notice from Institution, such notice not to be provided until after
CS has converted the Wireless Cable System to digital technology as specified in Paragraph
2(f), CS shall provide those ITFS Recipients at locations within the activated service area of the
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Wireless Cable System reception equipment and installation services capable of receiving any
frequency over which Institution’s ITFS Programming is distributed over CS’s Wireless Cable
System, including as provided in paragraphs 2(f) and 2(h), hereunder "Activated Service Area”
means those neighborhoods in the Metropolitan Area to which CS or any User is providing
Wireless Cable service to paying customers and in accordance with CS's (and any other User's)
roll-out schedule for Wireless Cable service availability in the Metropolitan Area. CS shall
"install" (as defined in paragraph 4(e)) and maintain such ITFS Recipient locations in the same
manner as its similarly situated subscribers to its Wireless Cable service and charge an amount
that will allow CS to recover its cost of the service. Such charge may include a security
deposit, recurring equipment lease payments (lease payments shall not exceed a monthly rate of
one-sixtieth [1/60] of the total actual cost of equipment), installation charges, maintenance
charges, and set up fees. CS shall assess and collect such installation and maintenance charges
directly from the ITFS Recipient on terms that are at least no less favorable than the manner in
which CS assesses and collects such charges from its similarly situated subscribers to its

"Wireless Cable service, based on its standard schedules of charges in effect from time-to-time,

provided that CS may assess additional charges for maintenance, the value of which may
otherwise be included in monthly subscription fees to its Wireless Cable service customers. CS
shall establish and maintain a mechanism whereby ITFS Recipients may request Institution’s
ITFS Programming and to "install", and schedule "installation" (as defined in paragraph 4(e)
with respect to ITFS Recipients) for ITFS Recipients along with CS's subscribers in 2 non-

'discriminatory manner, i.€., on a first-come, first-served basis. CS recognizes that such prompt

“installation” to ITFS Recipients is necessary in order for them to receive Institution's ITFS
Programming coextensively with Institution's matriculation requirements. CS shall provide
Institution, monthly, a current list containing the names, addresses and telephone numbers of
ITES Recipients in order for Institution, in its sole discretion, to register any one or more of
such ITFS Recipient locations with the FCC as protected receive sites. Institution shall have
the option to "install" or and maintain any ITFS Recipient location at Institution's expense
utilizing, at Institution's option, equipment that CS shall provide at the cost CS provides such
services to other ITFS Recipients and to credit such cost against Institutions royalty fee and
Subscriber Royalty Fee specified in Paragraphs 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS
obligated to provide any programming service it offers over the Wireless Cable System to an
ITFS Recipient unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable
System.

CS may, but is not required, to extend to ITFS Recipients various promotions or
otherwise market ITFS Recipients to become subscribers to the Wireless Cable System. As
part of its promotional efforts, CS may also bundle other programming services or samples
thereof (as are otherwise consistent with this Agreement) with Institution's ITES Programming
that will be provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient
unless such ITFS Recipient agrees to such a charge. CS may also offer various discounts or
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incentives to ITFS Recipients to become Wireless Cable customers.

4. Transmission. Reception and STL/TSL Facilities.

(a) Upon execution of this Agreement, the Parties agree, subject to CS resolving
any and all line-of-site obstructions and any resulting shadowing of Institution’s signal to
Institution’s receive sites to, within reason, Institution’s satisfaction, including but not limited
to Institution’s receive sites identified in Schedule A hereto, that the Preston Towers, 6211 W.
Northwest Highway, Dallas, Texas, at coordinates Latitude 32-59-22 North; Longitude 96-44-
59 West (the “Preston Towers Site”) is the optimum location for the transmission site for the
provision of the services contemplated by this Agreement, based on CS’s engineering analysis
concluding that both analog and digital transmissions from the Preston Towers Site will provide
the same or better quality signal to Institution’s receive sites specified in paragraph 4(e), but in

no event less than as reliable a signal as from Institution’s present transmitter locations. If
" based on further engineering analysis, Institution, in consultation with CS, should determine
that the Preston Towers Site is not optimal, then CS, in consultation with Institution and subject
to Institution’s prior approval, such approval not to be unreasonably withheld, delayed or
conditioned, shall select one or more alternative locations for the transmission points that CS
deems to be the optimum location for the provision of the services contemplated by this
Agreement, based on engineering analysis concluding that both analog and digital
transmissions from such alternative location(s) will provide the same or better quality signal to
Institution’s receive sites specified in paragraph 4(e) as from Institution’s present transmitter
locations, but in no event less than a reliable signal (hereinafter, including the Preston Tower
Site as the context requires, the “Transmission Site”). The Parties recognize that the
Transmission Site will likely be selected in coordination with other ITFS or and MMDS
stations used with CS's Wireless Cable System. CS shall, in selecting the Transmission Site,
take such steps as may be necessary to ensure that a reliable signal, is received at the
Institution's receive sites specified in paragraph 4(e) and in its ITFS applications. CS agrees to
. make all best efforts to fix any signal problems in a timely manner, including the use of fiber if
necessary, to reach all locations, and both Parties agree to work together in good faith and
through mutual effort to obtain a reliable signal in both digital and analog mode. The _
Transmission Site shall comply with the standards, specifications and regulations of the FCC
and the FCC’s rules and orders pertaining to each License of Institution. At CS's expense, CS
and Institution together shall promptly file with the FCC the necessary applications to permit
operation of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a
prompt grant of such applications, including, but not limited to, executing or and obtaining any
related interference agreements with co-channel and adjacent channel licensees or applicants,
provided however, that Institution shall not be obligated to file any application with the FCC or
take any other action that would affect the status of the Licenses as currently authorized unless
and until CS has consummated a contract for lease of the Transmission Site as provided in this
paragraph 4(a). '
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If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the
application into compliance with FCC guidelines for the modification to the License to transmit
from the Transmission Site, the Parties shall immediately negotiate in good faith toward the
necessary revisions. If the parties reach an agreement as to such revisions, Institution shall file
such agreed revisions to its ITFS application. If the Parties cannot agree upon such revisions,
then this Agreement may, at the option of Institution, be terminated as provided for in
Paragraph 13(d)(2), except that Institution shall be entitled to purchase the ITFS transmitters
specified pursuant to Paragraph 4(b) from CS at the lesser of their then-current fair market
value or CS’s unamortized Capital Investment as specified in paragraph 4(d), below.
Institution’s sublease or assumption rights of the ‘premnises’ shall survive any termination of
this Agreement and includes Institution’s right to assume the lease as to the ‘premises.’

CS shall, upon grant by the FCC of such application of Institution, under the
"supervision and direction of Institution, promptly commence construction of the WHR-830
Facility and the WNC-582 Facility in compliance with the terms and conditions of .the
authorization as required by such FCC authorization. In no case shall CS construct the WNC-
582 facility later than June 1, 1998. CS shall pay, or at Institution’s option shall reimburse
Institution, for all legal, technical, equipment, personnel and any other costs or expenses
associated with licensing and implementing modifications of Institution's facilities initiated or
requested by CS or that are otherwise pursuant to this Agreement, including the cost of
relocating and establishing the WHR-830 Facility and the WNC-582 Facility at the
Transmission Site; provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, such consent not to be
unreasonably withheld, delayed or conditioned.

At CS’s sole expense, and upon execution of this Agreement, CS shall contract for a
lease of space at the Transmission Site for a term at least coextensive with the term of this
Agreement with full right of sublease or assumption for such term, including any renewal
term(s), in the name of Institution for that sufficient portion of the premises to house the
transmitters for the WHR-830 Facility and for the WNC-582 Facility and for such other
necessary or appropriate equipment of Institution’s and sufficient space for Institution to enable
it to operate or otherwise utilize Institution Time or and all time with respect to Institution’s
twenty-five percent (25%) of spectrum specified in Paragraph 2(f) and otherwise for Institution
to meet its obligations as Licensee (the “‘premises’™). CS’s contract for lease of space at the
Transmission Site shall designate Institution as a named, approved sublessee or shall provide
Institution with the right to assume such lease with respect to the ‘premises,’ including if CS
should become insolvent or upon the early termination of this Agreement, and CS shall
sublease the ‘premises’ to Institution for one dollar ($1.00) per month while this agreement is in
effect. Institution shall enjoy peaceful and quiet possession of the ‘premises.” -Such peaceful
and quiet possession shall include Institution’s access to and securing of the WHR-830 Facility

-and the WNC-382 Facility, including the transmitters, all other equipment, and ITFS

(111
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operational areas, including sufficient area upon which to fulfill its FCC License posting and
‘other requirements. Institution shall allow CS reasonable access to the ‘premises’ and the
WHR-830 Facility and the WINC-582 Facility, generally, for CS to perform its duties hereunder
and to engage in its quiet enjoyment of utilizing CS Time or and all time with respect to CS’s
seventy-five percent (75%) of spectrum as specified in Paragraph 2(f) pursuant hereto.

(b) CS, or its designee, shall at CS’s expense procure, purchase, install and
maintain (including the replacement of) any equipment, including but not limited to
transmitters (including signal booster transmitters), transmission lines, antennas, and receivers
as may be required to transmit Institution's signal or and operate any associated receive site
identified in Paragraph 4(e) hereof. Except as provided in Paragraph 4(e), any equipment so
purchased and installed by CS shall be leased to Institution pursuant to Paragraph 11 hereof.
(Said equipment is hereinafter referred to as the "Leased Equipment.” (A list of the Leased
Equipment is contained in Exhibit A) CS or its designee shall retain title to the Leased
" Equipment, which may be pledged as security or otherwise encumbered by CS or its designee,
during the term of this Agreement, and removed by CS, or its designee, upon the termination of
this Agreement, subject to Institution’s rights to purchase the Leased Equipment as set forth in
Paragraphs 4(c) and (d). Institution shall be under no obligation to, but may, use its existing
fransmitters and transmission equipment, which shall remain the property of Institution. If
Institution, in its sole discretion, decides to use its existing transmitters and transmission
equipment at the Transmission Site (which Institution may so elect to do pending the
conversion of the Wireless Cable System to digital compression), CS shalt promptly relocate
Institution’s existing transmitters and transmission equipment to the site upon FCC approval of
Institution’s application(s) to relocate its WHR-830 Facility or and its WNC-582 Facility to the
Transmission Site. CS shall coordinate the relocation of the WHR-830 Facility and of the
WNC-582 Facility to the Transmission Site and the integration of each such Facility into the
Wireless Cable System, including the procurement, purchase, installation and maintenance of
all such equipment and receivers required hereunder in a workmanlike manner and so as to not
interrupt Institution’s present level of service from each such Facility and its present level of
operations and convenience of each such Facility.

{c) In the event that this Agreement terminates due to a Material Breach by CS,
as defined in Paragraph 13(b) hereof, Institution shall have the night to purchase the Leased
Equipment necessary for the continuation of Institution's transmission services, and divisible
from the other transmission services that constitute CS's Wireless Cable System ("Necessary
and Divisible Leased Equipment") for One Dollar ($1.00), free of any pledge or other
encumbrance of the Leased Equipment by CS. The term “Necessary and Divisible Leased
Equipment” means any Leased Equipment which is not used in a shared fashion, e.g., transmit
antenna and combiners; the Leased Equipment consisting of the. transmitters, encoders,
transcoders, multiplexers and STL/TSL associated with Institution’s WHR-830 Facility and
with its WNC-582 Facility, and associated connections thereto are “Necessary and Divisible
Leased Equipment.”
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(d} If this Agreement is not renewed or is terminated for reason other than a
Material Breach by CS, Institution shall have the right to purchase the Necessary and Divisible
Leased Equipment for the lesser of (i) its then current fair market value or (ii) CS's unamortized
Capital Investment (as hereinafter defined) in the Necessary and Divisible Leased Equipment.
The amortization shall be calculated on a straight-line basis over ten (10) vyears if this
Agreement has been automatically renewed pursuant to Paragraph 1(b), otherwise over five (5)
years, beginning with CS's purchase of the Leased Equipment. "Capital Investment" shall be
the cost to CS of the Leased Equipment. CS shall provide Institution with copies of paid
invoices documenting such costs.

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike
manner, using a Standard Installation, as defined herein, up to a maximum of fifty (50) (twenty
five [25] current installs and an additional twenty five [25]) receive sites designated and
“approved in appropriate FCC applications and amendments, the location of such receive sites as
indicated by Schedule A as the same may from time-to-time be amended. All Standard
Installations shall be installed, provisioned with necessary and suitable equipment, reoriented,
retrofitted, upgraded or and replaced, as the circumstances require, including in accordance
with Paragraphs 2(f), 2(h), and 3, to ensure that all such sites have in no case less than a reliable
signal. CS shall test all receive locations for a reliable signal prior to system activation. Any
- recetve sites over and above the once -‘installed’ fifty (50) receive sites desired by Institution
shall be ‘installed’ by CS at Institution's request, but Institution shall be required to reimburse
CS for its actual costs, not to exceed Three Hundred Dollars (8300.00) for an analog mode
Standard Installation as defined herein, and, as provided in Paragraph 2(f), not to exceed Five
Hundred Fifty Dollars ($550.00) for a digital mode Standard Installation as defined herein, for
the ‘installation,” unless the ‘installation’ is comparable to the standard installation CS would
provide to its commercial Wireless Cable service subscribers, in which case the charge to
Institution for such Standard Installation would be CS’s customary charge to its commercial
Wireless Cable service subscribers for such a standard installation, if lower. The cost of a
Standard Installation to be charged to Institution hereunder shall be charged as a deduction
from the applicable royalty fee or Subscriber Royalty Fee as may then be due in accordance
with paragraphs 2(f) and 7(b). Institution shall retain title to the receive site equipment
‘installed’ at the receive sites pursuant to this Paragraph. Institution shall cooperate with CS in
making each site available to CS for CS's preparation of the site and ‘installation’ of equipment.
Including in accordance with Paragraph 2(f), CS agrees to provide, as part of the Standard
Installation, equipment such as addressable decoder boxes and reprogrammable decoder
equipment which allows Institution to address and transmit to either all or only designated
receive sites either all or only designated transmissions on a secure basis. Imstitution shall have
the ability using software provided by CS to activate and deactivate decoder boxes and
equipment from Institution’s studio monitoring location using a communication line installed
and maintained by Institution at Institution’s expense. A Standard Installation shall include the
‘installation’ of the ITFS receiving antenna and all related equipment in a manner that meets
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the FCC protection requirements of Institution's respective receive sites at an elevation {not to
exceed thirty (30) feet above the base mounting location, with respect to new sites and existing
sites at or below thirty (30) feet above the base mounting location, and not to exceed the current

~ elevation with respect to existing sites above thirty (30) feet above the base mounting location,)

which could normally receive the line of site transmission from the Transmission Site, the
coupling thereto of one block down converter, one channel selector decoder (or addressable
analog decryption equipment as applicable), and a sufficient amount of transmission line
(digital-ready coaxial or fiber cable) to connect the received signals to the input of (i) a standard
television receiver, or (ii) the receive site internal/external distribution system, and (111) up to
five (5) block down converters and up to five (5) channel selector decoders at the ten (10)
‘College District’ locations identified in Schedule A. “Standard Installation” shall also include
‘installation’ of receive sites capable of receiving all signals on the Wireless Cable Systemn and
provisioned with compatible equipment as provided in paragraphs 2(f), 2(h) and 3. Institution
shall have the option to ‘install’ its own receive sites including equipment and shall have the

+option to provide, at its own expense, additional converters and decoder boxes, which CS shall

provide to Institution at Institution’s request at the cost specified in this Paragraph and
Paragraph 2(f) or at no cost if CS would be required to provide such ‘installation’ at no cost
hereunder. CS shall provide to Institution without charge throughout the term of this
Agreement, at each location that serves a facility of Institution, the first tier basic of CS’s
services offered over its Wireless Cable System. In no event shall CS's programming be
distributed to a third party facility location. CS shall provide to Institution, without charge
throughout the term of this Agreement, at up to three (3) residential locations to be identified by
Institution from time-to-time, the first tier basic of transmissions provided over the Wireless
Cable System, including Institution’s ITFS Programming and transmissions, Institution to

‘utilize the same for monitoring purposes.

(f) Operation of ITFS Facilities, CS shall, on a timely basis following the grant
of any modified FCC authorizations applied for under this Agreement, supply at 1its sole cost
and expense personnel to comstruct, operate and maintain the Leased Equipment. Said
personnel shall ensure that the operation of the Leased Equipment at all times complies with alt
applicable FCC rules. Such operations and maintenance activities shall be undertaken at such
times as are consistent with the operating requirements of CS's business and Institution's
activities. At Institution's request, CS shall prov1de Institution with periodic written reports of
all material operations and maintenance activities in connection with the Leased Equipment and
with respect to maintaining Institution’s receive sites. CS shall provide Institution with a
designated point of contact and shall ensure that Institution is fully aware of CS's maintenance

- and operationa] activities. Institution and CS each shall have access to the facilities at all times

for the above purposes. CS, at its own expense, may make alterations or install attachments to
the Leased Equipment (including encoding and/or addressing equipment) as may be reasonably
required by the exigencies of its business and the requirements of this Agreement from time-to-
time, provided that such alterations and attachments do not violate any FCC rules or impair the
service provided to Institution and provided further that Institution's prior consent (which shall
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- not be unreasonably withheld, delayed or conditioned) and any required FCC authorzation

have been obtained. CS shall install, operate and maintain the Leased Equipment in good

~ operating condition as defined by accepted engineering standards for the wireless cable industry

and in such a manner as to ensure that the operation of the Leased Equipment does not create or
increase interference with Institution's programming or degrade the signal quality at the ITFS
receive sites specified pursuant to this Agreement and in the Institution's FCC authorizations
and otherwise provides the signal quality required hereunder.

_ As the Licensee, Institution shall contro] the operation of the WHR-830 Facility and of
the WNC-382 Facility, and CS shall operate the WHR-830 Facility and the WNC-582 Facility
in such a fashion that does not create or increase interference to any other FCC applicant,
permittee or licensee entitled to protection under the FCC’s regulations and policies and
otherwise consistent with FCC rules, regulations and policies. CS, at its sole expense, shall

take all steps necessary to resolve any interference caused to licensees required to be protected

+ under the FCC’s rules and to ensure signal quality to Institution’s receive sites. Nothing herein

shall derogate from such Licensee control of operations of the WHR-830 Facility and the
WNC-582 Facility that Institution, as Licensee, shall be required to maintain and CS
acknowledges the reservation of Institution of such control. Without limiting the foregoing and
in addition to its retained control under Paragraph 12, below, Institution shall retain authority
and shall have the unabridgeable right hereunder: (1) to issue general written instructions
coverng the operation and maintenance of the WHR-830 Facility (including STL/TSL
capability) and the WNC-582 Facility (including STL/TSL capability) (hereinafter the
‘Facilities’); (2) to direct the day-to-day activities of CS’s employees or agents (but only to the
extent that they relate to the proper operation of the ‘Facilities’ under FCC rules and policies,
including with tespect to Institution’s utilization of Institution Time; (3) to inspect the
“Facilities” in accordance with the established procedures of the tower lessor; (4) to.consult
with operating and maintenance personnel, review operating and maintenance records and
procedures, and investigate operational complaints; and (5) to require written quarterly reports
on the operation of the “Facilities,” including a summary of information from the operating and
maintenance records and a description of all complaints, breakdowns and Iepairs. '

(g) IfCS is also the licensee of MMDS channels in the Basic Trading Area(s)
which includes the site of Institution's transmitter or and a major portion of the 35-mile circle
radiating from the Transmission Site, Institution agrees to consult and cooperate with CS in
obtaining any FCC authorizations necessary to extend the signal of the ITFS Channels to the
boundaries of the BTA(s).

(h) Maintenance of Receive Sites. Unless the maintenance is required because
of the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment at Institution’s
receive sites “installed” at the expense of CS as may from time-to-time be designated on
Schedule A, including the “installation” of any replacement equipment required due to normal
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wear and tear (“replacement equipment”). With respect to the additional receive sites installed
by CS beyond those which CS is required to install at no expense to Institution, as designated
by Institution from time-to-time on Schedule A, CS shall maintain such installation (including
equipment) including the installation of replacement equipment at its actual cost or, if lower,
the customary charge to its commercial Wireless Cable subscribers for such maintenance if
comparable. At Institution’s option, such costs shall be deducted from Institution’s applicable
royalty fee or Subscriber Royalty Fee in accordance with Paragraphs 2(f) and 7(b). At its
option and in lieu of incurring costs with respect to receive sites that CS is not required to
maintain at its expense, Institution may from time-to-time elect to maintain any of its receive
sites.

(1) Studio-to-Transmitter Link. CS, at its sole expense, shall provide Institution
full time dedicated Studio-to-Transmitter Link/Transmitter-to-Studio Link {“STL/TSL"™)

_ facilities to connect Institution’s studio facilities to the Transmission Site. The STL/TSL will

consist of analog microwave path(s), digital microwave radio path(s), fiber optic (ATM/Sonet

“or DS3) or wideband dedicated telephony path, actual selection to be the optimum technology

to enable Institution to fully utilize in the respective analog and digital modes Institution Time
and all time over Institution’s twenty-five percent (25%) of spectrum specified in Paragraph
2(f), the Wireless Cable System as provided for in this Agreement, including but not limited to
encoding, addressing and decoding. CS shall provide Institution with the STL/TSL on an
exclusive, non shared-use basis. The STL/TSL and associated transmission, reception and
interfacing equipment shall be fully installed, tested, certified, operational and activated upon
Institution’s commencement of ITFS operations from the Transmission Site and integrated into
the Wireless Cable System. TSL capability shall, at a minimum, enable Institution to determine
from its studio facilities whether each STL transmission, analog or and digital , has been
delivered to the Transmission Site, in addition to any monitoring capability Institution may
have with respect to Institution’s transmissions from the ITFS transmitters. Institution shall
have the right to approve the design parameters and the equipment used in the STL/TSL, and

'CS shall apply to the FCC for approval of the STL/TSL should such approval be required either

to establish the transmission path(s) or to protect such paths from third party interference.
Subject to such FCC approval, for which CS at its sole expense shall prepare, file and prosecute
necessary and appropriate applications to the FCC for requisite FCC authorization, CS shall, at
its sole cost and expense, complete the construction and installation of all required STL/TSL
capability as and when required hereunder.

5. Cooperation in Maintaining and Modifying FCC Authorizations. Institution agrees
to support CS's efforts to utilize Institution's authorized channels to the maximum extent
possible to serve customers within the protected service areas of channels operated as part of
the Wireless Cable System. At CS’s expense, and in coordination with CS, Institution shall,
during the term of this Agreement, file all necessary and appropriate applications with the FCC,
and, as required by law, with any and all other local, state, and federal governmental agencies
to maintain and renew its Licenses and any associated authorizations, and to secure whatever
modifications to its construction permits and subsequent licenses both parties shall deem
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appropriate after good faith consultation with each other. CS shall prepare for Institution's
review and approval the appropriate applications to file with the FCC. After Institution has
approved such applications, it shall be the responsibility of CS to ensure that such applications
are physically filed with the FCC. Institution shall assist CS in preparing and prosecuting, at
CS’s expense, any and all petitions, waivers, amendments and other related documents
necessary and appropriate to secure FCC approval for the provision of Wireless Cable or
Commercial services on the ITFS Channels. Institution and CS shall cooperate in good faith in
providing any information required by the FCC in furtherance of this Agreement.

6. Cooperation on Interference Issues. Institution agrees to provide CS any non
interference letters CS may request, provided that the grant of the application requiring the non
interference letter will not: (a) result in a diminution in the number of subscribers upon which
Institution would otherwise be paid monthly subscriber fees pursuant to Paragraphs 2 and 7 of
this Agreement and (b) have a material adverse effect on the transmission of any of Institution’s
‘signals or any other required signals hereunder to Institution’s receive sites or the reception of
any such signal at Institution’s receive sites.

7. Compensation.

a) CS will pay Institution a signing bonus, which after one year is non-
refundable unless during such time Institution is in bad faith and in Material Breach of this
Agreement and does not cure such Material Breach, in the amount of Seventy-Five Thousand
Dollars (§75,000.00) within sixty (60) days of Institution’s execution of this agreement as
compensation to Institution for entering into this Agreement. '

(b) Upon the initiation of service to commercial wireless subscribers over the
Wireless Cable System or within sixty (60) days after completion of construction of the
relocation of the ITFS Channels at the Transmission Site pursuant to applicable FCC
authorization, whichever occurs first, (hereinafter referred to as the “Start Date™), CS shall pay
to Institution in consideration of the air time leased hereunder and the faithful performance by
Institution of its additional obligations hereunder, a subscriber fee which shall be the greater of:
(1) a Subscriber Royalty Fee calculated by multiplying per-subscriber charge times the average
number of Subscribers to any and all of User's Wireless Cable service or and any other services

for the previous calendar month (the per-subscriber charge shall be calculated according to the /ﬁ, ?
JWW

following formula: ©ne-Pellar{$1-08} Twenty-five cents ($.25) times x/3650 with "x" being
the total number of hours of CS Time available to User on the ITFS Channels during the
previous calendar month and the denominator, currently 3650, being the total number of hours
in one month the Institution’s ITFS Channels generate) or (2) a Minimum Guaranteed Royalty
Fee of the following: in year one, One Thousand Dollars ($1,000.00) per month; in year two,
One Thousand Five Hundred Dollars ($1,500.00) per month; in year three , Two Thousand Five
Hundred Dollars ($2.500.00) per month; in year four and thereafteér, Four Thousand Dollars
($4,000.00) per month.
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The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee shall
be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date
twenty four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum
Guaranteed Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the
remaining term or terms of this Agreement by any increase in the CPI-U (but not any decrease)
during the applicable twenty-four (24) month period.

(c) For purposes of calculating the compensation due Institution pursuant to
Paragraphs 2(f) and 7(b), the average number of subscribers to any and all of User's Wireless
Cable service or and any other service(s) (hereinafter “Subscribers™) for any month shall equal
the number of Subscribers as of the last day of the immediately prior month plus the number of
Subscribers as of the last day of the current month for which the Subscriber Royalty Fee
calculation is being performed divided by two. Only Subscribers that are current with Tespect

'to their payments shall be considered for purposes of calculating the monthly payments;

provided, however, that the Subscriber payments due and owing to Institution shall be adjusted
accordingly when late-paying Subscribers make their payments for past months. For purposes
of the preceding sentence, Subscribers whose bills are outstanding forty five (45) days or less
shall be considered "current." In those situations where programming is sold in bulk, i.e., where
a number of individual viewing units are grouped for billing purposes, such as may be the case
with hotels, condominiums, and other multiple dwelling units, the number of equivalent
subscribers shall be determined by dividing the total monthly revenue derived from each such
bulk billing point by the then prevailing monthly retail rate to an individual Subscriber for the
equivalent service. '

(d) CS shall, along with each monthly payment, provide Institution with a
statement showing the average number of Subscribers served during said month. CS shall not
be liable for any mistake of fact or error of judgment or any act or omission of any kind made
with respect to such statements unless caused by its willful misconduct or gross neglect.

(e) In the event that the Start Date commences on a day other than the first day
of a calendar month, or this Agreement is terminated (for a reason not affecting Institution’s
right to payment) on a day other than the last day of a calendar month, the subscriber fee or
monthly minimum payment for that month shall be proportionately reduced.

(f) During the Initial Term under Paragraph 1(a) and during any additional
term(s) under Paragraph 1(b) of this Agreement, CS agrees that the signing bonus in Paragraph
7(a), as allocated over the number of ITFS Channels leased hereunder, and the per channel
Subscriber Royalty Fee and the Per Channel Minimum Guaranteed Royalty Fee paid to
Institution pursuant to Paragraphs 2(f) and 7(b) is equal to the highest per channel signing
bonus and the highest per channel Subscriber Royalty Fee and Per Channel Minimum
Guaranteed Royalty Fee that CS will pay to any other ITFS licensee in the Dallas and Fort
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Worth Metropolitan Areas that CS. enters into an excess capacity lease agreement with after the
execution of this Agreement, on any ITFS channel. In the event CS pays or agrees to pay a
higher per channel signing bonus, as allocated over the number of ITFS channels leased
thereunder, or higher per channel Subscriber Royalty Fees or Minimum Guaranteed per channel
Royalty Fees to such other ITFS licensee, CS shall notify Institution of such higher per channel
signing bonus or and per channel fees and the per channel signing bonus described in Paragraph
7(a) and the per channel monthly fees described in paragraphs 2(f) and 7(b) herein shall be
increased to an amount equal to such higher per channel signing bonus and to an amount equal
to such higher per channel monthly fees for such time as the higher monthly per channel fees
are payable to such other ITFS licensee.

8. Representations and Warranties of Institution. Institution represents and warrants to
CS as follows:

(a) Imstitution is lawfully existing under the laws of the State of Texas, in good
standing, and empowered to enter into and perform under the terms and conditions of this
Agreement.

(b) Institution's authorization to transmit on the ITFS Channels (A1, A2, G1, G2
and G3) is valid and in full force and effect and Institution is aware of no proceedings or
complaints pending at the FCC, as of the date hereof, that could have a material, adverse effect
on that authorization.

9. Representations and Warranties of CS. CS represents and warrants as follows:

(a) CS is a corporation, duly organized, validly existing and in good standing
under the laws of the State of Delaware and is authorized to do business in the State of Texas,
and has the requisite corporate power and authority necessary to own its assets, carry on its
business; and enter into and perform its obligations under this Agreement.

(b) This Agreement constitutes the legal and binding obligation of CS, and the
entry into and performance under this Agreement does not and will not conflict with any other
obligations or any other agreements by which CS is or will be bound, or give rise to a cause of
action for any violation thereof.

(c) CSis eligible under applicable law to conduct Wireless Cable over the ITFS
Channels and enter into and perform this Agreement.

(d) CS represents and warrants that the information contained in CS’s

“Quotation Response to Dallas County Community College District RFP Nao: 9444" dated
April 18, 1996, was true and correct at that time.
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10. Right to Audit. CS shall keep, maintain and preserve complete and accurate
records and accounts, including all invoices, correspondence, ledgers, financial and other
records, pertaining to Institution's charges and any Subscriber Royalty Fee or other royalty due
Institution hereunder and such records and accounts shall be available for inspection and audit
on CS's premises by prior arrangement annually during the term of this Agreement or within
ninety (90) days thereafter, during reasonable business hours, by Institution or its agent. No
records or other material may be removed from CS's premises, and Institution will not acquire
title and/or any rights to any information revealed as a result of the audit. Institution's exercise
in whole or in part at any time or times of the right to andit CS$'s records or accounts or the
acceptance by Institution of any statement or remittance tendered by CS or on behalf of CS .
shall be without prejudice to any other rights or remedies of Institution and shall not preclude
Institution or CS thereafter from disputing the accuracy of any such statement or payment. Any
audit statement not challenged within eighteen (18) months of the date such statement is
tendered to Institution shall be final and dispositive. All information obtained by Institution
-during said audit shall be held in the strictest confidence, and the audit will be conducted in
such a way as to maximize the confidentiality of any information provided under applicable
public records disclosure laws.

11. ITFS Channel Equipment Lease. Institution shall lease from CS or its designee all
equipment purchased and installed by CS or its designee pursuant to Paragraph 4 of this
Agreement. The terms of the equipment lease are as follows:

(a) Rent. Institution shall pay to CS or its designee the total amount of One
Dollar ($1.00) per year for any use of the Leased Equipment, it being understood that
Institution's provision of CS Time at the rates provided in this Agreement is consideration for
CS's lease of equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other
charges assessed against the Leased Equipment, without cost to or reimbursement by
Institution, and CS or its designee shall be entitled to claim depreciation and investment tax
credits of such Equipment, to the extent applicable, for income tax purposes. '

(¢) Maintgnance and Operating Costs. CS or its designee shall be required to
bear all costs associated with maintaining and operating the Leased Equipment provided that

Institution shall bear all costs for replacing any equipment that is stolen, lost or damaged while
in the care and custody of Institution. CS will respond to service/repair problems within 24
hours of notice by Institution.

(d) Term. The term of the equipment lease shall commence upon the execution
of this Agreement and shall end upon the termination or non-renewal of this Agreement.

12. Control Over Programming. Under FCC Rules and Regulations, the Institution has
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final control over the programming broadcast by CS on the Institution’s ITFS Channels. CS
intends to use the ITFS Channels to broadcast only those types of commercial programming
which are morally acceptable to the Institution. It will not, under any circumstances, transmit
any material on the ITFS Channels that is rated “X” or “NC-17" by the Motion Picture
Association of America, Inc. or is indecent, obscene or otherwise unlawful as defined by the
laws of the United States or any State in which any signal from Institution’s WHR-830 Facility
or from Institution’s WNC-582 Facility is receivable, or that violates any FCC Rules and
Regulations. CS also agrees to accommodate the Institution with respect to any programming
that the Institution finds offensive.

Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over
the ITFS Chanmnels of any class of station without consent of the station(s) originating the
sienal(s) to be retransmitted. CS may provide commercial services over the Wireless Cable
System, subject to Paragraph 18.

13. Termination,

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by
the FCC) in the event that the FCC determines that Institution or and CS is not authorized to
operate or use said channels as contemplated by -this Agreement and reformation of this
Agreement pursuant to Paragraph 20 hereof is impractical or impossible. In the event the
Agreement is terminated pursuant to the preceding sentence, there shall be a final accounting of
moneys due under this Agreement. Provided that neither party is in Material Breach as defined
in Paragraph 13(b) hereof, there shall be no further liability of one party to the other once the
audit is completed and the moneys are paid,

(b) Termination By Reason of Material Breach. Should either Party be in

Material Breach of this Agreement for the non-performance of the obligations contained in this
Agreement, this Agreement may be terminated by the non-defaulting party if such breach shall
continue for a period of sixty (60) days following the receipt of written notice from the non-
defaulting Party (Cure Period). A Material Breach shall include, but not be limited to (1) failure
of the Institution or CS to comply with the rules, regulations and policies of the FCC, including
the filing by Institution of all necessary applications and forms to maintain the FCC licenses for
‘the ITFS channels, provided that such failure was not occasioned by or contributed to by CS,
(ii) failure of CS to make any payment required under Paragraphs 2 or 7 hereof, (111} failure of
CS to maintain its eligibility to conduct Wireless Cable over the ITFS Channels or to operate
the WHR-830 Facility and the WNC-582 Facility consistent with applicable FCC regulations
and other applicable laws or to cause Institution to not be in compliance with either of the
Licenses; and (iv) failure of CS to perform its obligations to {a) construct, operate or maintain
the Leased Equipment, including booster transmitters and STL/TSL facilities as specified 1n
and as required by Paragraph 4(b) to install and maintain Institution’s receive sites as specified
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in and as required by Paragraph 4 (c) to perform its obligations with respect to distribution of
Institution’s programming as specified in and as required by Paragraph 3, and (d) to use the
ITFS Channels as specified in and as required by Paragraph 12. Notwithstanding the Cure
Period, Institution may take such measures as are immediately necessary to prevent an alleged
default or Material Breach from jeopardizing Institution’s compliance with its License; from
interference with its transmission or distribution of ITFS Programming to its receive sites, from
causing civil liability to third parties, or for violating any provision of law.

(c) If the Parties cannot agree upon the fair market value of the Necessary and
Divisible Leased Equipment or the number of Subscribers pursuant to any provision of this
Agreement, the Parties shall submit the dispute to a mutually acceptable certified public
accountant or such other person as may be agreed to by the Parties, whose decision shall be
deemed binding and non-appealable. Costs associated with the use of said certified public

accountant shall be borne equally by Institution and CS.

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1) Termination Upon Expiration Without Renewal. This Agreement
shall terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect
to either or both of Institution’s Licenses in the event the Parties cannot agree upon
amendments to Institution’s FCC applications to modify either of Institution’s Licenses to
relocate to the Transmission Site consistent with FCC regulations or directives.

(3) Termination By Institution If CS Becomes Insolvent. This
Agreement may be terminated by Institution effective immediately upon written notice in the
event that CS makes an assignment to the benefit of creditors, becomes insolvent or admits in
writing its inability to pay debts as they become due, or a trustee or receiver is appointed by a
court to receive any substantial part of CS’s assets, or a proceeding is instituted under a
provision of the Federal Bankruptcy Act by CS or Institution or a third party, including for
voluntary reorganization with CS in possession, and is acquiesced in or is not dismissed within
sixty (60) days or results in an adjudication in bankruptcy or the submission of a plan of

Teorganization.

(4) Termination By Mutual Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(5) Termination For Failure of Final Order. This Agreement shall
terminate with respect to either or both of Institution’s Licenses, at the option of Institution,
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should the FCC fail to issue a Final Order granting Institution authority to operate under either
or both of its Licenses from the Transmission Site as provided for herein. By Final Order the
Parties mean an action or order of the FCC which is not reversed, stayed, enjoined, vacated, set
aside, annulled or suspended and with respect to which no timely-filed petition, application or
other request for administrative or judicial review is pending and as to which the time for filing
any such request, or for the FCC to set aside the action on its own motion, has expired. In the
event there is no Final Order authorizing Institution to operate either or both the WHR-830
Facility or the WNC-582 Facility from the Transmission Site, then Institution may terminate
this Agreement as to either or both Licenses upon thirty (30)-days written notice.

(6) Termiation for Force Majeure. This Agreement shall terminate
upon thirty (30)-days written notice of either Party as provided for in Paragraph 16.

(¢) Rights and Remedies to Continue. In the event of termination of this
+ Agreement pursuant Paragraph 13(b) such termination shall not affect or diminish the rights or
claims or remedies available in equity or at law, including under this Agreement, to the non-
defauliing Party arising by reason of a Material Breach of this Agreement. In the event of
termination of this Agreement other than pursuant to Paragraph 13(b), such termination shall
not affect or diminish any obligation of a Party hereunder which is a condition of such
termination or of any rights or claims or remedies available in equity or at law, including under
this Agreement, for a breach of such condition. In addition to or and in reiteration of any rights
or obligations of the Parties, hereunder, upon termination: (i) CS shall remain obligated for any.
expenses or costs incurred by or on behalf of Institution hereunder; (3i) CS shall remain
obligated for any fees due Institution hereunder as provided for in Paragraphs 2(f) and 7(b) to
be accounted for as specified in Paragraph 13(a)}, and for the compensation due, if not then paid,
under Paragraph 7(a); (iii) provided that such termination is not pursuant to Paragraph 13(b) for
Institution’s Material Breach, Institution shall retain the option to purchase the Leased
Equipment as provided for Paragraph 4(b) and (d}; and (iv) in all events, Institution shall retain
its sublease or assumption rights as to the premises as provided under Paragraph 4(a).

14. Transfer and Assignment.

(2} Neither Institution nor CS may assign or transfer its rights or obligations
under this Agreement without prior wntten consent of the other, which consent shall not be
unreasonably withheld. It is expressly understood that should either party assign or transfer its
rights or obligations under this Agreement, it shall be a condition of such assignment or transfer
that the assignee or transferee assume the rights or obligations under this Agreement, unless the
non-assigning or non-transferring party shall waive its rights under this paragraph in writing. In
addition, should CS assign or transfer its rights or obligations under this Agreement, it shall be a
condition of such assignment or transfer that the assignee or transferee submit to Institution
documentation demonstrating its financial capability and, as defined by the FCC's Rules, legal
qualifications to assume the rights or obligations under this Agreement, prior to Institution's
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consent to the assignment.

(b) CS acknowledges and understands that Institution may conclude at some
point, for reasons deemed sufficient to Institution, to discontinue 1TFS operations. Institution
hereby agrees to notify CS one hundred eighty (180) days in advance of finalizing any such
decision, if known, and to work cooperatively with CS to find another qualified entity to hold the
ITFS License (the "New Licensee") which would recognize CS's rights under this Agreement or
enter into a new Agreement with CS that is substantially comparable in all material respects with
this Agreement (a "Comparable Agreement"). However, nothing in this Paragraph shall diminish
the Institution’s right to select the New Licensee.

(c) In the event the Institution decides to discontinue ITFS operations,
Institution agrees, to the extent permitted by the FCC's rules and policies, to require the New
Licensee to assume all Institution's ongoing rights and obligations under this Agreement or to
enter into a Comparable Agreement.

(d) If the New Licensee assumes this Agreement or enters into a Comparable
Agreement, CS agrees that, upon completion of the licensing of the New Licensee by the FCC
and the execution of an Assignment and Assumption Agreement with respect to this Agreement
or a Comparable Agreement, Institution shall be released and discharged from all obligations to
CS arising thereafter, shall not incur any penalties as a result, and shall not be responsible for any
expenses associated with this transfer, except that nothing shall release Institution from any
liabilities incurred prior to the execution of the Assignment and Assumption or the Comparable
Agreement.

(e) In the event that Institution, using its reasonable efforts, is not able to find
another entity to execute the Assignment and Assumption or to enter into a Comparable
Agreement, Institution shall be released and discharged from all obligations to CS arising
thereafter, shall not incur any penalties as a result, and shall not be responsible for any expenses
associated with any transfer, except that nothing shall release Institution from any liabilities
incurred prior to Institution’s inability to find such an entity.

15. Indemmfication.

(a) CS hereby agrees to indemnify Institution and to hold it harmless from and
against any and all losses, claims, expenses, damages, fines or liabilities, including reasonable
attorneys’ fees, joint or several, of whatever kind or nature which Institution may sustain or to
which it may become subject arising out of or relating in any way to the transmission of
programming or other material by CS over facilities licensed to Institution or any other activities
of CS relating to or affecting Institution’s facilities including injury to persons or death, or FCC
licenses, provided that Institution: (i) gives CS prompt written notice of any claim or litigation to
which this indemnification applies; (ii} affords CS the opportunity to participate in the
disposition (by compromise, settlement or other resolution) of any such claim or litigation; and
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(i11) has fully complied with all of its material obligations hereunder at the time thereof.

(b) Institution hereby agrees to indemnify CS and to hold it harmless from and
against any and all losses, claims, expenses, damages, fines or liabilities, including reasonable
attorneys’ fees, joint or several, of whatever kind or nature which CS may sustain or to which it
may become subject arising out of or relating in any way to the transmission of programming or
other material by Institution over facilities licensed to Institution or other activities of the
Institution relating to or affecting CS’s use of the ITFS channels, provided that CS (i) gives
Institution prompt written notice of any claim or litigation to which this indemnification applies;
(i) affords Institution the opportunity to participate in the disposition (by compromise,
settlement or other resolution) of any such claim or litigation; and (iii) has fully complied with
all of its material obligations hereunder at the time thereof.

(c) Obligation to Defend. Each Party shall notify the other of any claim or
litigation (“Claim”™) promptly upon receipt of same. Either Party (hereinafter referred to as the
“Indemnitor” or the “Indemnitee” as appropriate) shall have the option to defend, at its own
expense, any such Claim arising under this Paragraph 15. Upon notification by Indemnitee,
Indemnitor shall resist and defend against such Claim, at the sole expense of Indemnitor, using
counsel subject to the Indemnitee’s prior approval. The Indemnitee shall have the right to
participate in any action, suit or proceeding instituted against it with respect to a Claim and to
designate attorneys to represent it which attorneys shall be independent of any Indemnitee-
approved attorneys chosen by the Indemnitor relating to such Claim. The Indemnitor shall keep
the Indemnitee fully advised with respect to any Claim brought against the Indemnitee and the
progress of any suits, actions or proceedings in which any such Indemnitee is not participating. If
the Indemnitor shall fail to promptly defend a Claim brought against the Indemnitee, the
Indemnitee may undertake such defense at the Indemnitor’s expense, and shall have the right to
offset any expenses incurred against moneys owed, if any, by the Indemnitee to the Indemnitor.
The Indemnitor shall pay all Claims, including satisfying all judgments that may be incurred by,
or rendered against, the Indemnitee in connection therewith, including obtaining accord,
satisfaction and full and complete release of ihe Indemnitee. The Indemnitor shall not settle
nonmonetary aspects of any Claim without the prior written approval of the Indemnitee. The
Indemnitor waives any rights or claims it may have against the Indemnitee arising or alleged to
have ansen from any Claim or claim for Worker’s or Workmen’s Compensation which might be
filed against the Indernnitor. The Indemnitor’s indemnification obligations under this paragraph
shall not be limited in any way including by any limitation on the amount or type of damages,
compensation or benefits payable under any worker’s or workmen’s compensation acts, disability
benefit acts or other employee benefit acts.

(d) Insurance Policies Required. CS shall maintain and pay all costs of
insurance, in amounts judged adequate by industry standards, to cover CS's and Institution's
obligations under this Agreement, including, without limitations: casualty insurance covering CS
and Institution’s utilization of the Wireless Cable System, including Institution’s WHR-830
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Facility and its WHR-882 WNC-582 Facility, related equipment, including the premises, the
Leased Equipment and Institution’s receive sites and equipment installed by CS in an amount
adequate to replace all damaged or destroyed facilities; comprehensive general public liability
insurance covering liability resulting from CS's or Institution’s operations hereunder,
maintaining minimum’ limits of lability in an amount of no less than One Million Dollars

+{31,000,000) for bodily injury, personal injury and death to any person or persons and not less

than One Hundred Thousand Dollars ($100,000) with respect to damage to property; media perils
insurance covering liability for CS's programming in an amount not less than One Million
Dollars ($1,000,000) and all workers' compensation, automobile liability and similar insurance
required by law. All policies of insurance required by this paragraph shall, where appropriate,
designate Institution as either the insured party or as a named additional insured, shall be written
as primary policies, not contributory with and not in excess of any coverage which Institution
shall carry, and shall contain a provision that the issuer shall give to Institution thirty (30) days
prior written notice of any cancellations or lapse of such insurance or of any change in the
coverage thereof. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to Imstitution not later than the commencement of
construction to relocate Institution’s WHR-830 Facility or Institution’s WNC-582 Facility to the
Transmission Site. CS shall furnish Institution evidence of renewal of each such policy not later
than thirty (30) days prior to the expiration of the term thereof.

16. Force Majeure. Notwithstanding anything contained in this Agreement to the
contrary, neither Party shall be liable to the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect thereof) if prevented from
doing so by reason of fires, embargoes, civil commotion, rationing, or other orders or
requirements, acts of civil or military authorities, acts of God or other contingencies beyond the
reasonable control of the Parties, including, but not limited to, the adoption of a Federal or State
law or action of any Federal or State oversight agency, including the FCC, which prevents
Institution or CS from performing under this Agreement, and all requirements as to notice and
other performance required hereunder within a specified period shall be automatically extended
to accommodate the period of pendency of any such contingency which shall interfere with such
performance. If the contingency preventing performance hereunder is not removed within one
(1) year, then either Party may terminate this Agreement upon thirty (30)-days written notice to
the other Party.

17. Specific Performance. The Parties acknowledge and agree that the rights reserved
to CS and to Institution hereunder are necessarily of a special, unique, unusual, and extraordinary
character which gives them a peculiar value, the loss of which cannot be adequately or
reasonably compensated for in damages or in an action at law, and the breach by either Party of
any of the provisions of this Agreement will cause the other Party irreparable injury and damage.
In such event, the non-defaulting Party shall be entitled, as a matter of right, without further
notice, to require of the other Party specific performance of all of the acts, services, and
undertakings required hereunder, including the obtaining and undertaking of all requisite
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authonzatlons to execute or perform this Agreement and to obtain injunctive and other equitable
relief in any competent court to prevent the violation or threatened violation of any of the
prowsmns of this Agreement; provided, however, that neither Party shall be required to perform
in a manner that would violate any FCC or other governmental law, rule, or policy. Neither this
provision nor any exercise by CS or Institution of their rights to equitable relief or specific
performance herein granted shall constitute a waiver by either Party of any other rights which it
may have to damages or otherwise. -

18. Non-Wireless Cable Option. CS shall have the option, exercisable at any time
during the term of this Agreement and subject to FCC approval, to utilize any or all of CS Time
for the provision of communications services other than video programming services. The
Parties agree to mutually cooperate, at either Party’s option, in the implementation of any non-
Wireless Cable services that may make use of the ITFS Channels, provided, inter alia, Institution
is provided adequate time, to be determined by Institution, and the means to undertake any
additional recapiure and scheduling requiremnents that may then be required.

19. Notice. Any notice to be given under any provision of t}ns Agreement shall be by
certified mail as follows:

From CS to Institution:
Pamela K. Quinn
- Assistant Chancellor/LeCroy Center for Educational Telecommunications
9596 Walnut St.
Dallas, TX 75243

With a copy (which shall not constitute notice) to:
James E. Meyers, Esq.
633 Connecticut Ave., N.'W., Suite 400
Washington, DC 20009-1024

From Institution to CS:
Tom Dixon, Executive VP
CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:
Gerald Stevens-Kittner, Esq.
CAI Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

20. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies
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governing this Agreement, the parties agree to use their best efforts to negotiate modifications of
this Agreement such that the Agreement is valid and effectuates the intent of the parties.

21. Venue and Interpretation. Venue for any cause of action or arbitration by or
between Institution and CS shall be Dallas, Texas, and all provisions of this Agreement shall be

~ construed under the laws of Texas applicable to transactions conducted entirely within that State,

except where federal communications law applies.

22. Entire Agreement. This Agreement and exhibits and schedules hereto are
incorporated by reference herein and together as incorporated constitutes the entire Agreement
between the parties and supersedes all prior oral or written provisions of any kind. The Parties
further agree that this Agreement may only be modified by written agreement signed by both
Parties.

23. Dealines with Third Parties. Neither Party is, and neither Party shall hold itself out
to be, vested with any power or right to contractually bind, act on behalf of the other as its
coniracting broker, agent or otherwise for committing, selling, conveying or transferring any of
the other Party's assets or property, contracting for or in the name of the other Party, or making
any confractually binding representations on behalf of the other Party. Without limiting the
foregoing, in no event shall CS be identified as the Licensee of the ITFS Channels or shall
Institution be held out as the programmer of the CS Time programmed by CS. Nothing in this
Agreement shall be deemed to create a partnership or joint venture of any kind between the
Parties.

24. Headings. The paragraph headings are for the convenience of the parties and in no
way alter, modify, amend, limit or restrict the contractual obligations of the Parties.

25. Counterparts. This Agreement may be signed in any number of counterparts with
the same effect as if the signature on each such counterpart were on the same instrument. Each
of the counterparts, when signed, shall be deemed to be an original and all of the signed
counterparts together shall be deemed to be one and the same instrument. :
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IN WITNESS WHEREOF, the parties have executed this Agreement this 3rd day of December,
1996.

ATTEST: DALLAS COUNTY COMMUNITY COLLEGE DISTRICT

Mlutl ) e @

g}/Al\/IE J. William Henrwh/
TITLE Chancellor

ATTEST: CS WIRELESS SYSTEMS, INC.

T B i

NANIE%:)T.&SW _focm
TITLE _Sg J¥P
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EXCESS ITFS CAPACITY LEASE AGREEMENT ~ FEB 2 8 1997

 FEDERAL OOMMUNICATIONS CUMMISSION
This agreement (“the Agreement”) is entered into on, the 7{JfKE wa
February , 1997, by Community Educational Services of Dafas, Inc. AKA: Catholic

- TV Network - Dallas (hereinafter the “Institution” or the “Licensee™) having its principal place
of business at 3725 Blackburn St., Dallas, TX 75219, and CS Wireless Systems, Inc., Delaware
corporation (hereinafter “CS”) having its principal place of business at 200 Chisholm Place,
Suite 202, Plano, Texas, 75075 (hereinafter collectively the "Parties" or, as to any one of them, a
“Party”). _

. WHEREAS, the Federal Communications Commission ("FCC"} has authorized licenses
of Instructional Television Fixed Service (“ITFS”) over six megahertz (6 MHz) channels and has
authorized licensees of such ITFS to lease excess channel capacity to non-ITFS users for
““wireless cable’ operations,” as the term is used in Section 74.931(e)(2) of the FCC’s rules and
tegulations, 47 C.F.R. § 74.931(e)(2)(1995) (hereinafter “Wireless Cabie™); and .

. WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-831 channel G4 (2680-2686 MHz) (the “TTFS Channel”)
~ in the Dallas, Texas, metropolitan area (“Metropolitan Area™); and '

WHEREAS, Institution, as Licensee, uses and intends to use the ITFS Channel
authorized under the license to distribute to locations throughout the Metropolitan Area formal
educational programming, other visual and aural educational, instructional and cultural material
and material related to the administrative activities of Licensee and otherwise as permitted or
contemplated by Section 74.931(a) - (d) of the FCC’s rules and regulations, 47 C.F.R. §
74.931(2) - (d), or a successor regulation of similar import and to utilize the ITFS Channe] to the
full extent. permitted under the License and the FCC’s rules and regulations (hereinafter “TTES
Programiming”); and

WHEREAS, CS and its affiliates or subcontractors is in the business of providing audio
or video programming entertainment or data service via a combination of Multipoint Distribution
Service (“MDS”), Multichannel Multipoint Distribution Service (“MMDS” , ITFS and other
radio frequencies (customarily used in the wireless cable business) in the Dallas metropolitan

-area (“Wireless Cable service™), intends to provide Wireless Cable service in the Metropolitan
Area and has entered and intends to enter into other ITF S, MDS, and/or MMDS agreements with
other licensees in the Metropolitan Area so as to increase the number of channels of
programming CS is able to deliver to its subscribers. The network of presently co-located
channels together with any additional channels through which CS intends to provide Wireless
Cable service shall be hereinafter described as the “Wireless Cable System™; and

WHEREAS, CS desires to lease from Institution excess channel capacity over
Institution’s ITFS Channel to provide Wireless Cable service in the Metropolitan Area in
accordance with the rules, regulations and policies of the FCC; and '

WHEREAS Institution has determined that there will be excess capacity available on its



ITFS Channel for lease for Wireless Cable service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Institution’s formal educational
programiming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable Systern and to distribute
Institution’s formal educational programming, other visual and aural edncational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to CS’s
subscribers; and

. WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
comprising its ITFS Programming over CS’s Wireless Cable System will increase the
opportunity of the viewing public to receive such ITFS programming, and, accordingly, .-
Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless Cable
System and to distribute Institution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising its ITFS Programming over the
Wireless Cable System to CS’s subscribers, '

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term

(a) Term Commencement. The term of this Agreement shall commence upon
the date of its execution and delivery, which delivery must occur within thirty (30) days of such
execution, the occurrence of such execution and delivery hereinafter referred to as “execution”,
and shall continue for a period of ten (10) years from the date CS provides written notice to
Institution of the commencement of subscriber based services utilizing in whole or in part any of
Institution’s ITFS facilities, subject to the provisions for termination contained in Section 13 (the
“Initial Term”), provided however, that this Agreement is contingent npon the remewal of
Licensee’s License for any period of time during which such ten (10)-year term extends beyond

the term of a License currently remaining at the time this Agreement commences.

(d)  Renmewal At the end of the initial term this Agreement shall antomatically
and without further notice be renewed on the terms and conditions contained herein for one (1)
additional ten (10)-year term, contingent upon the renewal of Licensee’s License for any period
of time during which any such additional ten (10)-year term extends beyond the term of a
License currently remaining at the commencement of such additional ten (10)-year term unless
either Party shall have served written notice on the other, no later than six (6) months prior to the
expiration of such initial ten (10)-year term or any such additional ten (10)-year term, that it
elects not to renew this Agreement under this Section, If either Pdrty has served written notice
on the other that it elects not to renew this Agreement under this Section 1 (b), then either Party
desiring to renew this Agreement may notify the other Party in writing, five (5) months prior to




the expiration of the term of this Agreement, that it wishes to renew or extend this Agreement.
Upon receipt of such notice, the Parties shall enter into good faith exclusive negotiations looking
toward a renewal or extension of this Agreement. If, four (4) months prior to the expiration of
the term of this Agreement, the Parties are unable to reach agreement concerning such renewal or
extension, then each Party shall have the opportunity, subject to the provisions of this Agreement
upon termination, to prudently avail itself of alternative distribution facilities upon the expiration
of the term of this Agreement.

(¢)  Right of First Refusal. However, if CS was not il material default during
the Initial Term or subsequent terms, CS shall have, during the remaining Initial Term or
subsequent terms of this Agreement and for a period of three (3) years after the expiration of the
Initial Term or subsequent terms, a right of first refusal to match any bona fide offer to lease all
or a portion of the Excess Capacity, as defined below, of the ITFS Channels. :

(d)  Procedure for Right of First Refusal. Pursuant to this right of first refusal,
Institution shall notify CS in writing within thirty (30) days of Institution’s receipt of any bona
fide offer which Institution intends to accept. The notification shall include the terms of said
offer. CS shall have twenty (20) days after receipt of the notification to notify Institution that it
will or will not match said offer, Should CS decline to exercise its right of first refusal or fail to
notify the Institution within twenty (20) days that it will exercise that right and Institufion enters
into a binding agreement with the third party offeror, CS’s right of first refusal shall be
extinguished; provided, however, that should Institution subsequently terminate the agreement
with the third party offeror within twenty-four (24) months of entering into the agreement, CS’s
right of first refusal shall be reinstated for the remainder of the three (3) year period or for a
period of six (6) months, whichever is longer.

2, Lease of Excess Capagitv.

(@)  Channel Included in CS Time. Institution agrees to lease to CS all of the
Excess Capacity, as defined below, on its ITFS Channel for the term of this Agreement. Excess
Capacity shall mean all of the capacity of the ITFS Channel, including the Vertical Blanking
Interval, any subcarrier or subchannel, and any other transmission capability of the spectrum
comprising the ITFS Channel, when the ITFS Channel is not being used by Institution as provided
in Sections 2(b) or (c). The time during which the Institution is using the ITTFS Channel shall be
referred to as "Institution Time" and the time leased to CS shall be referred to as "CS Time," and
shall be available to CS for operations consistent with this Agreement and FCC rules and
- regulations. Under no circumstances shall Institution use the ITFS Channe] to compete directly or
indirectly with any Wireless Cable service or commercial services offered by CS over the Wireless
Cable System. CS hereby acknowledges and agrees that Institution’s ITFS Programming does not
compete directly or indirectly with any Wireless Cable service or Commercial Services offered or
to be offered by CS over the Wireless Cable System.

(b)  Scheduling of ITFS Usage. CS shall provide Institution with one hundred




eighty (180) days advance notice of its intention to initiate subscriber based program services. Not
less than thirty (30) days thereafter, Institution shall notify CS in writing of the specific days and
hours each week Institution wishes to utilize for Institution Time. Thereafter, Institution shall
provide CS with written notice at least four (4) months in advance of any proposed changes in its
air time usage requirements. Institution hereby covenants and agrees it will use at least twenty
(20) hours per week per six (6) MHz. channel, but, except as provided in Section 2(e), 1t will not
use more than forty (40) hours per week per six (6) MHz channel. The remaining time shall be
available to CS for CS Time. To the extent consistent with FCC rules, Institution will schedule
Institution Time on the ITFS Channel so as to maximize the availability of channel capacity for
CS's use on a twenty-four (24) hours-per-day, seven (7) days-per-week, fifty-two (52) weeks-per-
year basis.

() Recapture Time. Institution further has the right, subject to six (6) months
advance written notice to CS, to recapture up to twenty (20) hours per week on the ITFS Channel,
or a total of forty (40) hours per week on the ITFS Channel with no economic or operational
detriment to Institution (“Recaptire ‘Time”). The specific hours proposed for recapture by
Institution shall be negotiated by the Parties hereto, consistent with Section 2(b). Any portion of
Recapture Time that is not recaptured by Institution pursuant to such six (6) month advance
written notice remains subject to recapture by subsequent six (6) month advance written notice(s)
from Institution to CS.

(d  Scheduling Flexibility. If, pursuant to changes in the rules and regulations
of the FCC, Institution and CS have additional flexibility in implementing CS's use of Excess
Capacity, Institution and CS agree to implement such flexibility and, if necessary, to negotiate
revisions to this Agreement, which may be mutually beneficial to both Parties, provided however,
that in implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Institution Use of Excess Capacity. In the event Institution desires to utilize
more than forty (40) hours per week on its licensed channel for ITFS Programming, Institution
shall provide CS with six (6) months advance written notice of its request for specific additional
air time hours. CS shall be under no obli gation to provide Institution with such additional air time
hours. If CS chooses to make more than forty (40) hour per week per channel available to
Institution, then CS, at its option, may fulfill Institution's request through signal compression
technologies.

® Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming over the ITFS Channel, mcluding in
accordance with Section 4 and provided that the changes to Institution’s WHR-831 equipment and
receive sites will be made in a manner that will not disrupt Institution’s ITFS operations and will
not result in a noticeable degradation in transmission from the Transmission Site in Section 4 or
reception quality at Institution’s receive sites as may from time-to-time be identified in Section
4(e) or in other technical problems, including to the owners or operators of such receive sites




(other than Institution) that would cause such owners or operators of such receive sites to
‘discontinue reception of Institution’s ITRS Programming, and will not curtail Institution Time,
including Recapture Time specified in Section 2(c). At CS’s expense, CS shall provision each of
Institution’s receive sites and recejve locations to receive Institution’s ITFS Programming and
transmissions and the first tier basic of CS’s Wireless Cable service offerings as provided for in
and consistent with Sections 2 (f), 2(h), 3 and 4(e). As provided in Section 4(e), at Institution’s
option, Institution may so provision any or all of such receive sites and receive locations at CS’s
expense. :

. The Parties agree to cooperate in making whatever modifications to
Institution's facilities that may be necessary and appropriate to implement digital compression
technology, including obtaining any authorizations which may be required from the FCC. CS
.shall bear all costs associated therewith, including the cost of all legal, engineering, installation
and equipment expenses, provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, associated with obtaining and
implementing a modification of Institution's FCC authorizations, and with converting from analog
to digital the then current transmission facilities utilized to transmit programming over the ITFS
Channel.

i. CS, atits expense, shall be obligated to construct with or, as the case may
be, convert to digital technology all of Institution’s receive sites that CS is required, at its expense,
to provide Standard Installation defined under Section 4(e).

iii. If Institution requests CS to construct with or convert to digital operation
additional receive sites over and above those for which CS is required, at its expense, to provide
Standard Installation under Section 4(e), CS shall construct or and convert such additional receive
sites to provide Standard Installation, defined in Section 4(e), below, for digital operation
whereupon Instifution shall reimburse CS for CS's actual costs to construct or convert such
additional receive sites, not to exceeq five hundred fifty Dollars ($550.00) for each such additional
Tecelve site. At Institution’s option, CS may obtain reimbursement from Institution for such costs
by charging a deduction for the amount of such costs from the Subscriber Royalty Fee specified in
Section 7 or the royalty specified in this Section 2(f), which ever is in effect at the time. At
Institution’s option, including as provided in Section 4(e), Institution may so provision any or all
of such additional receive sites and receive locations at Institution’s expense at CS’s cost,
- including equipment to be provided by CS at Institution’s request, to be reimbursed to CS from
Institution’s Subscriber Royalty Fee specified in Section 7 or the royalty specified in this Section

2(9).

iv. Following the conversion to digital technology, subject to FCC rules and
policy and upon mutual agreement by the Parties, CS shall have the option of transmitting
Institution’s ITFS Programming and transmissions on the minimury number of compressed
channels necessary to fully accommodate Institution Time $0 as to maximize the capacity of the
ITFS Channel available for use by CS twenty-four (24) hours per day, seven (7) days-per-week,
fifty-two (52) weeks per year. Institution and CS further agree that, on the conversion of the mode



- of transmitting from analog to digital, subject to and consistent with all applicable rules and
policies of the FCC, Institution will retain the immediately-exercisable right to transmit on a full-
time, uninterrupted, seamless basis over twenty-five percent (25%) of the total MHz of spectrum
autherized by Institution’s License, and CS will have the immediately-exercisable right to transmit
on a full-time, uninterrupted, seamless basis over seventy-five percent (75%) of the total MHz of
spectrum authorized by Institution’s License. CS, at its expense, shall provide Institution with the
capability to fully utilize the twenty-five percent (25%) of the total MHz of spectrum authorized
by Institution’s License including the capability, including equipment and installation, to encode
more than the number of ITFS Channels comprising the License and up to the maximum number
of digital channels and subchannels capable of being multiplexed on such twenty-five percent
(25%) of spectrum. The functionality of the encoding capability CS is to provide Institution shall
allow Justitution to determine the source compression ratio for each digital charmel or subchannel
and to encode the fransmissions within each digital channel or subchannel and shall include
compatible reception and demodulation and decoding equipment at each reception location
recelving Institution’s transmissions including end-user equipment compatibility. Institution and -
CS shall mutnally agree on the location and type of encoding equipment that will best meet
Institution’s peeds. Should Imstitution determine to make spectrum available to CS on
Institution’s twenty-five percent (25%) of the total MHz of spectrum authorized by Institution’s
License, such spectrum shall be available to CS subject to recapture by Institution of all or a
portion(s) of such spectrum upon six (6) months advance written notice whereupon CS shall make
such recaptured spectrum available to Institution. Any reference to Institution Time hereunder
shall include all time with respect to Institution’s twenty-five percent (25%) of spectrum as
specified hereunder. Any reference to CS Time shall include CS’s seventy-five percent (75%) of
spectrum hereunder.

' v. Upon the conversion of the mode of transmitting from analog to digital,
the Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee specified in Section 7 of
this Agreement shall be modified as follows, CS to pay Institution the modified fee which is
greater: the Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee shall be replaced
by a royalty of : ST - - of User’s Recurring Gross Monthly Subscription
Revenues and the Minimum Guaranteed Royalty shall be Dollars ™~~~ per
month during the first year after the Term of this Agreement, Dollars . Der .
month during the second year, _ . _ per month during the third year,
and ‘ _ per month during the fourth and subsequent years. By
“User” is meant CS, its permitted assigns, subcontractors, resellers, marketing or other affiliates,
agents or venturers for the operation or use of any ITFS, MDS or MMDS in the Metropolitan
Area. By “Recurring Gross Monthly Subscription Revenues,” is meant all recurring and other
revenues (net only of returns, adjustments, installation fees, sale of equipment, and sales taxes)
received (as determined on a cash basis and otherwise in accordance with generally accepted
accounting principles and procedures) by User, derived from the operation of any ITFS, MDS or
MMDS used or operated by User in the Metropolitan Area. Nonmonetary charge-backs,
allocations, offsets, credits, payments in-kind or the like received by User from User’s affiliates or



their affiliates or from any other person attributable to revenue received by such person other than
User derived from the operation of any such ITFS, MDS or MMDS' (‘MMDS”), such as, from
bundled ‘MMDS’ and non-"MMDS’ services to the same customer, are also “Recurring Gross
Monthly Subscription Revenues.” All fees due Institution hereunder shall be payable by CS,
irrespective of which User may have received feeable revenue. Institution shall not be required to
look past CS for payment of such fees. CS shall have the duty to monitor and account for all
revenues for which a fee to Institution is due hereunder and shall be primarily liable to Institution
for payment of any and all fees due under this Agreement.

(8)  Booster Stations. In order for CS to provide Institution the transmission
quality and the reception quality to each of Institution’s receive sites required by Institution’s
License, by FCC rules and regulations, and by this Agreement or and to efficiently operate the
Wireless Cable System in the Metropolitan Area or and in order to implement digital compression
technology, CS in consultation with and with the eonsent of Institution, may determine that the
construction of signal booster stations is necessary. FCC Regulation 47 C.F.R. § 74.985 regarding
applications for signal booster stations requires that where a third party with a fully-executed lease
agreement with an ITFS licensee is applying for an ITFS booster license, it must have the consent
of each licensee that will be transmitfing its signal on the booster station. Institution hereby
provides its consent for any signal booster license application by CS in the Metropolitan Area that
complies with the FCC’s rules.

(h)  Channel Mapping and Channel Loadine. Upon the submission by
Institution of Institution’s airtime usage requirements as specified in Section 2(b), above, that
would accommodate the availability to CS of filll-time channel capacity over the ITFS Channe]
comprising Institution’s WHR-831 Facility, or in the event CS has converted its Wireless Cable
System capacity pursuant to and in accordance with subsection 2(D), above, Institution agrees to
shift, within the respective Facility, its retained channe] capacity, including for its requisite ITFS
Programming, onto fewer than the authorized number of channels within the respective Facility,.
via channel mapping technology ot’channel loading to be provided by CS at its sole expense,
subject to not altering the schedule of Institution Time so submitted and subject to providing the
same or better quality of signal and reception to Institution’s receive sites as may from time-to-
time be identified pursuant to section 4(e) (including with respect to the recapture of channels for
simultaneous programming as described below) -and Institution being reasonably satisfied that
such changes would not cause owners or operators of such receive sites not owned or operated by
Institution to discontinue reception of Institution’s ITES Programming, and subject to Institution’s
unabridgeable right to recapture, subject to six months® written notification to CS, an average of an
additional twenty (20) hours per channel per week for simultaneous programming on up to one
channel, irrespective of whether such channel is authorized to Institution, provided that such
recaptured time is provided on up to one channel that is included in the Wireless Cable System,
and provided further that each of Institution’s receive sites and locations as specified from time-to-
time m Section 4(¢) are provisioned by CS, at its sole expense, to receive Institution’s ITFS
Programming and transmissions and the first tier basic of CS’s Wireless Cable service offerings as
provided for in and consistent with Sections 2(e) and 3. Prior to channe] mapping or loading, CS




shall provide advance notice to Instifution of the channels upon which its programming shall be
transmitted. S agrees to bear all costs and expenses, including attorneys' fees and filing fees,
associated with the implementation of channel mapping or and loading. Channel mapping or and
‘chanpel loading shall be in accordance with applicable FCC rules and policies.

3. Distribution of Institution's Programming.

During Institution Time or at any time over Institution’s twenty-five percent (25%) of
spectrum provided for in Section 2(f), Institution’s transmissions introduced into the Wireless
Cable System shall be distributed over the Wireless Cable System simultaneously as and when
introdnced, as encoded, and without delay or alteration as follows:

(a) Distribution of ITFS Programming. CS shall distribute to Institution’s -
receive sites identified pursuant to Section 4(e) all programming or other matenal introduced by
Institution for transmission over the Wireless Cable System.

(b)  Distribution to CS’s Customers. As part of its minirnum Wireless Cable
service offering, CS shall provide to customers of its Wireless Cable System and its wireless cable
system in the Fort Worth metropolitan area or to customers of the minimum service offering of
any other User of CS’s Wireless Cable System and its wireless cable system in the Fort Worth
metropolitan area Instifution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising Institution’s ITFS Programming, such
programming to be identified as such by Institution. CS shall list Institution's identified ITFS
Programming, in accordance with a quarterly or more frequent schedule to be provided by
Institation which details the title and length for each program, in any program guides and in
advertising and promotional materials (including, at CS’s option, on-air promotions during CS
Time) distributed to subscribers. Institution shall be given full attribution as the source of its
material. Institution agrees to provide Institution’s identified ITFS Programming to CS free of
charge for inclusion in CS’s minimum service offering to its and any other User’s Wireless Cable
System subscribers. Institution shalt have the right to include in the monthly subscriber bills of
CS or any other User three promotional inserts per 12 month period, subject to the following
requirements: the promotional insert (i) shall be provided to CS (who shall provide the same to
any other User) at least ten days before the mailing of the monthly subscriber bills, CS to advise
Institution in advance of CS’s and any other User’s monthly mailing date(s), (ii) shall be approved
by CS with regard to content at CS’s sole discretion, which approval shall not be unreasonably
withheld, and (iii) will be compatible in size and material with other CS inserts as determined by
CS. Institution may request additional inserts and Institution will pay CS’s actual cost to insert the
additional inserts.

c) Distribution of ITFS Programming to Households. Institution and CS
recognize the mutual benefit of extending Institution’s identified ITFS Programming to the
residential premises of members of the general public in the Metropolitan Area who request to
receive Institution’s ITFS Programming (hereinafter “ITFS Récipients™) and by including
Institution’s identified ITFS Programming in the minimum service offering of CS’s Wireless
" Cable Service.




| Within six (6)-months notice from Institution, such notice not to be provided until after CS
has converted the Wireless Cable System to digital technology as specified in Section 2(f), CS
shall provide those ITFS Recipients at locations within the activated service area of the Wireless
Cable System reception equipment and installation services capable of receiving any frequency
over which Institution's ITFS Programuming is distributed over CS’s Wireless Cable System,
including as provided in Sections 2(f) and 2(h), hereunder "Activated Service Area" means those
neighborhoods in the Metropolitan Area to which CS or any User is providing Wireless Cable
‘service to paying customers and in accordance with CS's (and any other User's) roll-out schedule
for Wireless Cable service availability in the Metropolitan Area. CS shall "install" (as defined in
Section 4(¢)) and maintain such ITFS Recipient locations in the same manner as its similarly
. situated subscribers to its Wireless Cable service and charge an amount that will allow CS to
recover its cost of the service. Such charge may include a security deposit, recurring equipment
lease payments (lease payments shall not exceed a monthly rate of one sixtieth [1/60] of the total
actual cost of equipment), installation charges, maintenance charges, and set up fees. CS shall
assess and collect such installation and maintenance charges directly from the ITFS Recipient. CS
shall establish and maintain a2 mechanism whereby ITFS Recipients may request Institution's ITFS
Programming and to "install", and schedule "installation" (as defined in Section 4(e) with respect
to ITFS Recipients) for ITFS Recipients along with CS's subscribers in a non-discriminatory
manuer, i.¢., on a first-come, first-served basis. CS recognizes that such prompt "installation” to
ITFS Recipients is necessary in order for them to receive Institution's ITFS Programming
coextensively with Instifution's matriculation requirements. CS shall provide Institution, monthly,
a current list containing the names, addresses and telephone numbers of ITFS Recipients in order
for Institution, in its sole discretion, to register any one or more of such ITFS Recipient locations
with the FCC as protected receive sites. Institution shall have the option to "“install" or and
maintain any ITFS Recipient location at Institution's expense utilizing, at Institution's option,
equipment that CS shall provide at the cost CS provides such services to other ITFS Recipients
and, at Institution’s option, to charge such cost against Institutions royalty fee and Subscriber
Royalty Fee specified in Sections 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS obligated
to provide any programming service it offers over the Wireless Cable System to an ITFS Recipient
unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable System.

CS may, but is not required, to extend to ITFS Recipients various promotions or otherwise
market ITES Recipients to become subscribers to the Wireless Cable System. As part of its
promotional efforts, CS may also bundle other programming services or samples thereof (as are
otherwise consistent with this Agreement) with Institution's ITFS Programming that will be
provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient unless such
ITFS Recipient agrees to such a charge. CS may also offer various discounts or incentives to ITFS
Recipients to become Wireless Cable customers.

4. Transmission, Reception and STL / TSL Facilities.
(a)  Transmission Site. Upon execution of this Agreement, the Parties agree,



subject to CS resolving any and all line-of-site obstructions and any resulting shadowing of
Institution’s signal to Institution’s receive sites to, within reason, Institution’s satisfaction,
including but not limited to Institution’s receive sites identified in Schedule A hereto, that Preston
Tower, 6211 W. Northwest Highway, Dallas, Texas, at coordinates Latitude 32-51-57 North;
Longitude 96-48-01 West (the “Preston Tower Site™) is the optimum location for the transmission
site for the provision of the services contemplated by this Agreement, based on CS’s engineering
analysis concluding that both analog and digital transmissions from the Preston Tower Site will
provide the same or better quality signal to Institution’s receive sites specified in Section 4(e), but
in no event less than a reliable signal, as from Institution’s present transmitter locations. If based
on further engineering analysis, Institution, in consultation with CS, should determine that the
Preston Tower Site is not optimal, then CS, in consultation with Institution and subject to
Institution’s prior approval, such approval not to be unreasonably withheld, delayed or
‘conditioned, shall select one or more alternative locations for the transmission points that CS
deems to be the optimum location for the provision of the services contemplated by this
Agreement, based on engineering analysis concluding that both analog and digital transmissions
from such alternative location(s) will provide the same or better quality signal to Institution’s
receive sites specified in Section 4(e) as from Institution’s present transmitter locations, but in no
event less than a reliable signal (hereinafter, including the Preston Tower Site as the context
- requires, the “Transmission Site”). The Parties recognize that such Transmission Site will likely
be selected in coordination with other ITFS or and MMDS stations used with CS's Wireless Cable
System. CS shall, in selecting the Transmission Site, take such steps as may be necessary to
ensure that a reliable signal, is received at the Institution's receive sites specified in Section 4(g)
and in its ITFS applications. CS agrees to make all best efforts to fix any signal problems in a
timely manner, including the use of fiber if necessary, to reach all locations, and both Parties agree
to work together in good faith and through mutual effort to obtain a reliable signal in both digital
and analog mode. The Transmission Site shall comply with the standards, specifications and
regulations of the FCC and the FCC’s rules and orders pertaining to the Institution’s License. At
CS's expense, CS and Institution’together shall promptly file with the FCC the necessary
applications to permit operation of the ITFS Channel from the Transmission Site and shall
cooperate in facilitating a prompt grant of such applications, including, but not limited to,
executing or and obtaining any related interference agreements with co-channel and adjacent
channel licensees or applicants, provided however, that Institution shall not be obligated to file any
application with the FCC or take any other action that would affect the status of the License as
currently authorized unless and until CS has consummated a contract for lease of the Transmission
Site.

If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the application
into compliance with FCC guidelines for the modification to the License to transmit from the
Transmission Site, the Parties shall immediately negotiate in good faith toward the necessary
revisions. If the parties reach an agreement as to such revisions, Institution shall file such agreed
revisions to its ITFS application. If the Parties cannot agree upon such revisions, then this
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Agreement may, at the option of Institutior, be terminated as provided for in Section 13(d)(2),
except that (i) Institution shall be entitled to purchase the ITFS transmitters specified pursuant to
- Section 4(b) from CS af the lesser of their then-current fair market value or CS’s unamortized
Capital Investment as specified in Section 4(d), (ii) Institution’s right to assume the lease as to the
‘premises’ shall survive termination of this Agreement and (iii) Institution shall reimburse to CS
all funds paid to Institution and all expenses paid by CS on Institution’s behalf upon Institution’s
notice that Institution is terminating this Agreement.

CS shall, upon grant by the FCC of such application of Institution promptly commence
construction of the WHR-831 Facility in compliance with the terms and conditions of the
authorization as required by such FCC authorization. CS shall pay for all legal, technical,
equipment, personnel and any other costs or expenses associated with licensing and implementing
modifications of Institution's facilities initiated or requested by CS or that are otherwise pursuant
to this Agreement, including the cost of relocating and establishing the WHR-831 Facility at the
transmission site; provided, however, that Institution shall have received from CS prior written
consent to any costs or expenses incurred by Institution.

i At CS’s sole expense, and within 120 days of execution of this Agreement, CS shall
contract for a lease of space at the Transmission Site for a term at least coextensive with the term
of this Agreement with right of assignment for such term, including any renewal term(s), in the
name of Institution for that sufficient portion of the premises to house the transmitters for the
WHR-831 Facility and for such other necessary or appropriate equipment of Institution’s and
sufficient space for Iustitution to enable it to operate or otherwise utilize Iustitution Time for
Institution to meet its obligations as Licensee (the “premises”). CS’s contract for lease of space at
the Transmission Site shall provide Institution with the right to assume such lease with respect to
the ‘premises,” including if CS should become insolvent or upon the early termination of this
Agreement or upon the expiration of the term of this Agreement, and CS shall sublease the
‘premises’ to Institution for one Dollar ($1.00) per month. Institution shall enjoy peaceful and
quiet possession of the ‘premises.” ®Such peaceful and quiet possession shall include Institution’s
access to the WHR-831 Facility, including the transmitters and all other equipment, and sufficient
area upon which to fulfill its FCC License posting and other requirements. Institution shall allow
CS reasonable access to the ‘premises’ and the WHR-831 Facility generally, for CS to perform its
duties hereunder and to engage in its quiet enjoyment of utilizing CS Time or and all time with
respect to CS’s seventy-five percent (75%) of spectrum as specified in Section 2(f) pursuant
hereto.

(b)  Eguipment. CS, or its designee, shall at CS’s expense procure, purchase,
install and maintain (including the replacement of) any equipment, including but not limited to
transmitters (including signal booster transmitters), transmission lines, antennas, and receivers as
may be required to transmit Institution's signal or and operate any associated receive site identified
in Section 4(e) hereof. Except as provided in Section 4(e), any equipment so purchased and
installed by CS shall be leased to Institution pursuant to Section 11 hereof, (Said equipment is
hereinafter referred to as the "Leased Equipment.” A list of the Leased Equipment is contained in

Exhibit A.) CS or its designee shall retain title to the Leased Equipment, which may be pledged as
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security or otherwise encumbered by CS or its designee, during the term of this Agreement, and
removed by CS, or its designee, upon the termination of this Agreement, subject to Institution's
rights to purchase the Leased Equipment as set forth in Sections 4(c) and 4(d). Institution shall be
under no obligation to, but may, use its existing transmitters and transmission equipment, which
shall remain the property of Institution. If Institution, in its sole discretion, decides to use its
existing transmitters and transmission equipment at the Transmission Site (which Institution may
so elect to do pending the conversion of the Wireless Cable System to digital compression), CS
shall promptly relocate Institution’s existing transmitters and transmission equipment to the site
upon FCC approval of Institution’s application(s) to relocate its WHR-831 Facility to the
Transmission Site. CS shall coordinate the relocation of the WHR-831 Facility to the
Transmission Site and the integration of each such Facility into the Wireless Cable System,
including the procurement, purchase, installation and maintenance of all such equipment and
receivers required hereunder in a workmanlike manner and so as to not inferrupt Institution’s
present level of service from each such Facility and its present level of operations and convenience
of each such Facility.

{c) Equipment Purchase Rights. In the event that this Agreement terminates
due to a Material Breach by CS, as defined in Section 13(b) hereof, Institution shall have the right

to purchase the Leased Equipment necessary for the continuation of Institution's transmission
services, and divisible from the other transmission services that constitute CS's Wireless Cable
System ("Necessary and Divisible Leased Equipment") for One Dollar ($1.00), free of any pledge
or other encumbrance of the Leased Equipment by CS. The term “Necessary and Divisible Leased
Equipment” means any Leased Equipment which is not used in a shared fashion, e.g., transmit
antenna and combiners; the Leased Equipment consisting of the transmitters, encoders,
transcoders, multiplexers and STL / TSL associated with Institution’s WHR-831 Facﬂlty, and
associated connections thereto are “Necessary and Divisible Leased Equipment.”

(@)  Equipment Purchase. If this Agreement is not renewed or is terminated for
reason other than a Material Breach by CS, Institution shall have the right to purchase the
Necessary and Divisible Leased Equipment for the lesser of (i) its then current fair market value or
(if) CS's unamortized Capital Investment (as hereinafter defined) in the Necessary and Divisible
Leased Equipment. The amortization shall be calculated on a straight-line basis over ten (10)
years. "Capital Investment” shall be the cost to CS of the Leased Equipment. CS shall provide
Institution with copies of paid invoices documenting such costs.

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike
manner, using a Standard Installation, as defined herein, up to 2 maximum of forty (40), twenty
(20) current installs and an additional twenty (20) receive sites designated and approved in
appropriate FCC applications and amendments, the location of such receive sites as indicated by
Schedule A as the same may from time-to-time be amended. All Standard Installations shall be
installed, provisioned with necessary and suitable equipment, reoriented, retrofitted, upgraded or
and replaced, as the circumstances require, including in accordance with Sections 2(f), 2(h), and 3,
to ensure that all such sites have in no case less than a reliable signal. CS shall test all receive
locations for a reliable signal prior to system activation. Any receive sites over and above the once
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‘installed’ forty (40) receive sites desired by Institution shall be ‘installed’ by CS at Institution's
request, but Institution shall be required to reimburse CS for its actual costs, not to exceed three
hundred Dollars ($300.00) for an analog mode Standard Installation as defined herein, and, as
provided in Section 2(f), not to exceed five hundred fifty Dollars ($550.00) for a digital mode
Standard Installation as defined herein, for the ‘installation.” The cost of 2 Standard Installation to
be charged to Institution hereunder may, at institution’s option, be charged as a deduction from the
applicable royalty fee or Subscriber Royalty Fee as may then be due in accordance with Sections
2(f) and 7(b). Institution shall retain title to the receive site equipment ‘installed’ at the receive
sites pursuant to this Section. Institution shall cooperate with CS in making each site available to
CS for CS's preparation of the site and ‘installation’ of equipment, Including in accordance with
Section 2(f), CS agrees to provide as part of the Standard Installation equipment such as
addressable decoder boxes and reprogrammable decoder equipment which allows Institution to
address and transmit to either all or only designated receive sites either all or only designated
transmissions on a secure basis. Institution shall have the ability using software provided by.CS to
activate and deactivate decoder boxes and equipment using a communication line installed and
maintained by Institution at Institution’s expense. A Standard Installation shall include the
‘installation” of the ITFS receiving antenna and all related equipment in a manner that meets the
FCC protection requirements of Institution's respective receive sites at an elevation (not to exceed
thirty (30) feet, above the base mounting location with respect to new sites and existing sites at or
below thirty (30) feet above the base mounting location and not to exceed the current elevation
with respect to existing sites above thirty (30) feet above the base mounting location), which could
normally receive the line of site transmission from the Transmission Site, the coupling thereto of
one block down converter, one channel selector decoder (or addressable analog decryption -
equipment as applicable), and a sufficient amount of transmission line (digital-ready coaxial or
fiber cable) to connect the received signals to the input of (i) a standard television recelver, or (ii)
the receive site internal / external distribution system. “Standard Installation” shall also include
‘installation’ of receive sites capable of receiving all signals on the Wireless Cable System and
provisioned with compatible equipment as provided in Sections 2(f), 2(h) and 3. Institution shall
have the option fo ‘install” its own receive sites including equipment and shall have the option to
provide, at its own expense, additional converters and decoder boxes, which CS shall provide to
Institution at Institution’s request at the cost specified in this Section and Section 2(f) or at no cost
if CS would be required to provide such ‘installation’ at no cost hereunder. CS shall provide to
Institution without charge throughout the term of this Agreement, at each location that serves a
facility of Institntion, the first tier basic of CS’s services offered over its Wireless Cable System.
In no event shall Institution distribute CS’s programming to a third party facility location. CS
shall provide to Institution without charge throughout the term of this Agreement, at up to five (5)
residential locations to be identified by Institution from time-to-time, the first tier basic of
transmissions provided over the Wireless Cable Systern, including Institution’s ITES
Programming and transmissions, Institution to utilize the same for monitoring purposes.

¢ Operation of ITFS Facilities. CS shall, on a timely basis following the grant
of any modified FCC anthorizations applied for under this Agreement, supply at its sole cost and
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expense personnel to construct, operate and maintain the Leased Equipment. Said personne] shall
ensure that the operation of the Leased Equipment at all times complies with all applicable FCC
rules. Such operations and maintenance activities shall be undertaken at such times as are
consistent with the operating requirements of CS's business and Institution's activities. At
Institution's request, CS shall provide Institution with periodic written reports of all material
operations and maintenance activities in connection with the Leased Equipment and with respect
- to maintaining Institution’s receive sites. CS shall provide Institution with a designated point of
contact and shall ensure that Institution is fully aware of CS's maintenance and operational
activities. Institution and CS each shall have access to the facilities for the above purposes. CS, at
its own expense, may make alterations or install attachments to the Leased Equipment (including
encoding and / or addressing equipment) as may be reasonably required by the exigencies of its
business and the requirements of this Agreement from time-to-time, provided that such alterations
and attachments do not violate any FCC rules or impair the service provided to Institution and
provided further that Institution's prior consent (which shall not be unreasonably withheld, delayed
~ or conditioned) and any required FCC authorization have been obtained. CS shall install, operate
and maintain the Leased Equipment in good operating condition as defined by accepted
engineering standards for the wireless cable industry and in such a manner as to ensure that the
operation of the Leased Equipment does not create or increase interference with Institution's
programming or degrade the signal quality at the ITFS receive sites specified pursuant to this
Agreement and in the Institution's FCC authorizations and otherwise provides the signal quality
required hereunder.

As the Licensee, Institution shall control the operation of the WHR-831 Facility, and CS
shall operate the WEHR-831 Facility in such a fashion that does not create or increase interference
to any other FCC applicant, permittee or licensee entitled to protection under the FCC’s
regulations and policies and otherwise consistent with FCC rules, regulations and policies. CS, at
its sole expense, shall take all steps necessary to resolve any interference caused to licensees
required to be protected under the FGC’s rules and to ensure signal quality to Institution’s receive
sites. Nothing herein shall derogate from such Licensee control of operations of the WHR-831
Facility that Institution, as Licensee, shall be required to maintain and CS acknowledges the
reservation of Institution of such control. Without limiting the foregoing and in addition to its
retained control under Section 12, below, Institution shall retain authority and shall have the
unabridgeable right hereunder: (1) to issue general written instructions covering the operation and
maintenance of the WHR-831 Facility (including STL / TSL capability) (hereinafier the
‘Facility’); (2) to direct the day-to-day activities of CS’s employees or agents (but only to the
extent that they relate to the proper operation of the ‘Facilities’ under FCC rules and policies,
including with respect to Institution’s utilization of Institution Time; (3) to inspect the “Facility;”
(4) to consult with operating and muaintenance personnel, review operating and maintenance
records and procedures, and investigate operational complaints; and (5) to require written quarterly
reports on the operation of the “Facilities,” including a summary of information from the operating
and maintenance records and a description of all complaints, breakdowns and TEpairs.

(g}  BTA Authorizations. If CS is also the licensee of MMDS channels in the
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Basic Trading Area(s) which includes the site of Institution's transmitter or and a major portion of
the 35-mile circle radiating from the Transmission Site, Institution agrees to consult and cooperate
with CS in obtaining any FCC authorizations necessary to extend the signal of the ITFS Channel
to the boundaries of the BTA(s).

(h)  Maintenance of Receive Sites. Unless the maintenance is required becanse
of the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment at Institution’s
receive sites “installed” at the expense of CS as may from time-to-time be designated on Schedule
A, including the “installation” of amy replacement equipment required due to normal wear and tear
(“replacement equipment”). With respect to the additional receive sites installed by CS beyond
those which CS is required to instal} at no expense to Institution, as designated by Institution from

-time-to-time on Schedule A, CS shall maintain such installation (including eguipment) including

the installation of replacement equipment at its actual cost. At Institution’s option, such costs
shall be deducted from Institution’s applicable royalty fee or Subscriber Royalty Fee in accordance
with Sections 2(f) and 7(b). At its option and in lieu of incurring costs with respect to receive sites
that CS is not required to maintain at its expense, Institution may from time-to-time elect to
maintain any of its receive sites.

(1) Studio-to-Transmitter Link. CS, at its sole expense, shall provide
Institution full time dedicated Studio-to-Transmitter Link / Transmitter-to-Studio Link (“STL /
TSL”) facilities to connect Institution’s studio facilities to the Transmission Site. In addition, CS
and Institution agree that if Institution chooses to move its studio facilities location the Parties will
negotiate in good faith to reach agreement to share the cost of relocating the STL / TSL. The STL
{ TSL will consist of analog microwave path(s), digital microwave radio path(s), fiber optic (ATM
/ Sonet or DS3) or wideband dedicated telephony path, actual selection to be the optimum

~ technology to enable Institution to fully utilize in the respective amalog and digital modes

Institution Time and all time over Institution’s twenty-five percent (25%) of spectrum specified in
Section 2(f), the Wireless Cable System as provided for in this Agreement, including but not
limited to encoding, addressing and decoding. TSL capability shall, at a minimum, enable
Institution to determine from its studio facilities whether each STL transmission, analog or digital,
has been delivered to the Transmission Site, in addition to any monitoring capability Institution
may have with respect to Institution’s transmissions from the ITFS transmitters. Institution shall

“have the right to approve the design parameters and the equipment used in the STL / TSL, and CS

shall apply to the FCC for approval of the STL / TSL should such approval be required either to
establish the transmission path(s) or to protect such paths from third party interference. Subject to
such FCC approval, for which CS at its sole expense shall prepare, file and prosecute necessary
and appropriate applications to the FCC for requisite FCC authorization, CS shall, at its sole cost
and expense, complete the construction and installation of all required STL / TSL capability as and
when required hereunder.

5. Cooperation in Maintaining and Modifying FCC Authorizations.

Institution agrees to support CS's efforts to utilize Institution's authorized Channel to the
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maximum extent possible to serve customers within the protected service areas of channels
operated as part of the Wireless Cable System. At CS’s expense, and in coordination with CS,
Institution shall, during the term of this Agreement, file all necessary and appropriate applications
with the FCC, and, as required by law, with any and all other local, state, and federal governmental
~ agencies to maintain and renew its License and any associated authorizations, and to secure
whatever modifications to its construction permits and subsequent License both parties shall deem
appropriate after good faith consultation with each other. CS shall prepare for Institution's review
and approval the appropriate applications to file with the FCC. After Institution has approved
such applications, it shall be the responsibility of CS to emsure that such applications are
physically filed with the FCC. Institution shall assist CS in preparing and prosecuting, at CS’s
expense, any and all petitions, waivers, amendments and other related documents necessary and
appropriate to secure FCC approval for the provision of Wireless Cable or Commercial services on
the ITFS Channel. Institution and CS shall cooperate in good faith in providing any information
required by the FCC in furtherance of this Agreement o

6. Cooperation on Interference Issues.

Institution agrees to provide CS any non interference letters CS may request, provided that
the grant of the application requiring the non interference letter will not: (a) result in a diminution
in the number of subscribers upon which Institution would otherwise be paid monthly subscriber
fees pursuant to Sections 2 and 7 of this Agreement and (b) have a material adverse effect on the
transmission of any of Institution’s signals or any other required signals hereunder to Institution’s
receive sites or the reception of any such signal at Institution’s receive sites.

7. Compensation,

(a) Signing Bonus. CS will pay Institution a signing bonus in the amount of
T3 upon execution of this agreement as compensation to
Institution for entering into this Agreement, which after one year is non-refundable unless during
such time Institution is in bad faith,and in Material Breach of this Agreement and does not cure
such Material Breach, or Institution terminates this agreement as defined in Section 4.(a), or
Section 13.(d)(2), or Section 13.(d)(5) or Section 13.(d)(7).

(b)  Fees. Upon the initiation of programming service to commercial wireless
subscribers over the Wireless Cable System or within sixty (60) days after completion of
construction of the relocation of the ITFS Channels at the Transmission Site pursuant to
applicable FCC authorization or on June 1, 1997, whichever occurs first, (herein referred to as
the “Start Date”), CS shall pay to Institution in consideration of the air time leased hereunder and
the faithful performance by Institution of its additional obligations hereunder, a subscriber fee
which shall be the greater of: (1) a Subscriber Royalty Fee calculated by multiplying per-
subscriber charge times the average number of Subscribers to User's Wireless Cable service for
the previous calendar month (the per-subscriber charge shall be calculated according to the
following formula: F ith "x" being the total number of hours of CS
Time available to User on the ITFS Channel during the previous calendar month and the
denomunator, currently 730, being the total number of hours in one month the Institution’s ITES
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Channel generates) or (2) a Minimum Guaranteed Royalty Fee of the following: in year one.

hundred Dollars ™~~~ " ™ per month; in year two, - ol _ per month; in
year three, i ) per month; in year four and thereafter, eight
Dolla ) per month.

The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee shall
be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date twenty
four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum’
Guaranteed Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the
remaining term or terms of this Agreement by any increase in the CPI-U (but not any decrease)
during the applicable twenty-four (24) month period.

(¢)  Fee Calculations. For purposes of calculating the compensation due

Institution pursuant to Section 7(b), the average number of subscribers to Wireless Cable service
- for any month shall equal the number of subscribers to Wireless Cable service as of the last day of
‘the immediately prior month plus the number of subscribers to Wireless Cable service as of the
last day of the current month for which the Subscriber Royalty Fee calculation is being performed

divided by two. Only subscribers to Wireless Cable service that are current with respect to their

payments shall be considered for purposes of calculating the monthly payments; provided,

“however, that the Wireless Cable subscriber payments due and owing to Institution shall be
adjusted accordingly when late-paying Wireless Cable subscribers make their payments for past

months. For purposes of the preceding sentence, subscribers to Wireless Cable service whose bills

are outstanding forty-five (45) days or less shall be considered "current." In those situations where

programming is sold in bulk, i.e., where a number of individual viewing umits are grouped for

billing purposes, such as may be the case with hotels, condominiums, and other multiple dwelling

units, the number of equivalent subscribers to Wireless Cable service shall be determined by

dividing the total monthly revenue derived from each such bulk billing point by the then

prevailing monthly retail rate to an ipdividual Wireless Cable subscriber for the equivalent service.

(d)  Fee Statements. CS shall, along with each monthly payment, provide
Institution with a statement showing the average number of Wireless Cable subscribers served
during said month. CS shall not be liable for any mistake of fact or error of Jjudgment or any act or
omission of any kind made with respect to such statements unless caused by its willful misconduct
or gross neglect.

()  Fee Commencement. In the event that the Start Date commences on a day
- other than the first day of a calendar month, or this Agreement is terminated (for a reason not
- affecting Institution's right to payment) on a day other than the last day of a calendar month, the
subscriber fee or monthly minimum payment for that month shall be proportionately reduced.

H Payment of Bxpenses. CS shall pay all reasonable costs and expenses
incident to fulfilling this Agreement provided, however, that Institution shall have received from
CS prior written consent to any costs or expenses incurred by Institution, such consent not to be
unreasonably withbeld, delayed, or conditioned. In addition, CS shall pay Institution’s reasonable
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legal fees and reasonable related expenses incurred in connection with Institution’s consideration
and negotiation of this Agreement not to exceed two thousand Dollars ($2,000.00) immediately
upon receipt of bona fide invoices for the legal fees and reasonable related expenses.

: () Minimum Guaranteed Rovalty Fee. During the Initial Term under
Paragraph 1(a) and during any additional term(s) under Paragraph 1(b) of this Agreement, CS
~agrees that the signing bonus in Paragraph 7(a), as allocated over the number of ITFS Channels
leased hereunder, and the per channel Subscriber Royalty Fee and the Minimum Guaranteed per
channel Royalty Fee paid to Institution pursuant to Paragraphs 2(f) and 7(b) are equal to the
highest per channel signing bonus and the highest per channel Subscriber Royalty Fee and
Minimum Guaranteed per channel Royalty Fee that CS will pay to any other ITFS licensee in the
Fort Worth or Dallas Metropolitan Areas with whom CS enters into an excess capacity lease
agreement afier the execution of this Agreement, on any ITFS channel. In the event CS pays or
agrees to pay a higher per channel signing bonus or higher per channel monthly fees to another
ITES licensee, CS shall notify Institution of such higher per channel signing bonus described in
Paragraph 7(a) and or the per channel monthly fees described in paragraphs 2(f) and 7(b) herein
shall be increased fo an amount equal to such higher per channel signing bonus and to an amount
equal to such higher per channel monthly fees for such time as the higher monthly per channel fees
are payable to such other ITFS licensee.

8. Representations and Warranties of Institution. Institution represents and warrants
to CS as follows:

(a) Lawful Existence. Institution is lawfully existing under the laws of the
State of Texas, in good standing, and empowered to enter into and perform under the terms and
- conditions of this Agreement.

(b)  Authorizations. Institution's authorization to transmit on the ITFS Channel
G4 is valid and in full force and effect and Institution is aware of no proceedings or complaints
pending at the FCC, as of the daté hereof, that could have a material, adverse effect on that
authorization. '

9, Representations and Warranties of CS.

CS represents and warrants as follows:

(a)  Standing. CS is a corporation, duly-organized, validly existing and in good

standing under the laws of the State of Delaware and is authorized to do business in the State of

- Texas, and has the requisite corporate power and authority necessary to own its assets, carry on its
business, and enter into and perform its obligations under this Agreement.

(b)  Legal Obligation., This Agreement constitutes the legal and binding
obligation of CS, and the entry into and performance under this Agreement does not and will not
conflict with any other obligations or any other agreements by which CS is or will be bound, or
give rise to a cause of action for any violation thereof.

{c) Eligibility to Conduct Business. CS is eligible under applicable law to
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conduct Wireless Cable over the ITFS Channels and enter into and perform this Agreement.

10.  Rightto Audit.

_ CS shall keep, maintain and preserve complete and accurate records and accounts,
including all invoices, correspondence, ledgers, financial and other records, pertaining to
Institution's charges and any Subscriber Royalty Fee or other royalty due Institution hereunder and
such records and accounts shall be available for inspection and audit on CS's premises by prior
arrangement annually during the term of this Agreement or within minety (90) days thereafter,
during reasonable business hours, by Institution or its agent. No records or other material may be
removed from CS's premises, and Institution will not acquire tifle and/or any rights to any
information revealed as a result of the audit, Institution's exercise in whole or in part at any time
or times of the right to audit CS's records or accounts or the acceptance by Imstitution of any
statement or remittance tendered by CS or on behalf of CS shall be without prejudice to any other
 rights or remedies of Institution and shall not preclude Institution or CS thereafter from disputing
the accuracy of any such statement or payment. Any audit statement not challenged within
eighteen (18) months of the date such statement is tendered to Institution shall be final and
dispositive. All information obtained by Institution during said audit shall be held in the strictest
confidence, and the audit will be conducted in such a way as to maximize the confidentiality of
any information provided under applicable public records disclosure laws. If any audit performed,
or caused to be performed by Institution, shows that CS has failed to properly account for and pay
the Subscriber Charge and the amount which is determined to be due pursuant to such audit
exceeds the amount paid (the “Unpaid Amount”) to Institution by two percent (2%) or more, then,
- CS shall immediately pay to Institution the Unpaid Amount together with interest on the Unpaid
Amount at the rate of ten percent (10%) per annum accrued from the date such amount was due to
the date paid and the cost of Institution’s audit.

11. ITES Channel Equipment I ease.

Institution shall lease from GS or its designee all equipment purchased and installed by CS
-or its designee pursuant to Section 4 of this Agreement. The terms of the equipment lease are as
follows:

(a)  Equipment Rent. Institution shall pay to CS or its designee the total amount
of one Dollar ($1.00) per year for any use of the Leased Equipment, it being understood that
Institution's provision of CS Time at the rates provided in this Agreement is consideration for CS's
lease of equipment to Institution.

(b)  Equipment Taxes. CS or its designee shall be required to pay all taxes and
other charges assessed against the Leased Equipment, without cost to or reimbursement by
Institution, and CS or its designee shall be entitled to claim depreciation and investment tax credits
of such Equipment, to the extent applicable, for income tax purposes. '

(¢}  Maintenance and Operating Costs. CS or its designee shall be required to

bear all costs associated with maintaining and operating the Leased Equipment provided that
Institution shall bear all costs for replacing any equipment that is stolen, lost or damaged while in
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the care and custody of Institution. CS will respond to service / repair problems within 24 hours of
notice by Institution.

(d) Equipment Lease Term. The term of the equipment leasershall cominence
upon the execution of this Agreement and shall end upon the termination or non-renewal of this
Agreement.

12, Control Over Programming.

The ITFS Chamnel shall only be used to transmit Family Programming (as defined below),
and CS shall ensure that such programming shall be of a sort which would not be offensive to the
faith and morals of the Roman Catholic Church or which would hold the Roman Catholic Church
or Institution up to ridicule or scorn. Moreover, CS shall transmit over the ITTFS Channel any (a)
motion picture or other program rated “NC-17”, “R”, or “X” by the Motion Picture Association of
America (“MPAA”), or likely to have been rated *“NC-17" “R” or “X” if it had been reviewed by
the MPAA, or (b} motion pictures rated “O” by the United States Catholic Conference. In
addition to the forgoing, the ITFS Channel shall not be used to originate any programming to
endorse any candidate for an elective office of the United States, a state government or other
governmental body. CS shall consult with Institution on a regular basis in an effort to obtain
programming guidance from Institution. Notwithstanding any prior consultation, CS agrees to
provide Institution with wntten notice of its regular programming and of any new proposed
program service it intends to transmit over the ITFS Channel not later than thirty (30) calendar
days before the trapsmission of such programming. Notwithstanding any other provision
contained herein that may be construed to the contrary, Institution shall have the absolute right to
deny CS the right to transmit any program whatsoever; provided, that Institution will notify CS of
such decision in writing at least forty-eight (48) hours in advance of the scheduled transmission
time thereof. For purposes of this Agreement, the term ‘“Family Programming” means
programming which would meet the programming standards and practices of Capital Cities / ABC
Inc., CBS, Inc. and the National Broadcasting Co. -

13, Termmination -

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by the
FCC) in the event that the FCC determines that Institution or and CS is not authorized to operate
or use said Chanmel as contemplated by this Agreement and reformation of this Agreement
pursuant to Section 20 hereof is impractical or impossible. In the event the Agreement is
terminated pursuant to the preceding sentence, there shall be a final accounting of moneys due
under this Agreement. Provided that neither party is in Material Breach as defined in Section
13(b) hereof, there shall be no further liability of one party to the other once the audit is completed
and the moneys are paid,

(b)  Termination by Reason of Material Breach and Remedies. Should either
Party be in Material Breach of this Agreement for the non-performance of the obligations
contained in this Agreement, this Agreement may be terminated by the non-defaulting party if
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such breach shall continue for a period of thirty (30) days following the receipt of written notice
from the non-defaulting Party (Cure Period). A Material Breach shall include, but not be limited
to: I failure of CS to secure the Transmission Site and sublease and assumption nights to the
“premises” for Institution as specified in and as required by Section 4 or to complete construction
of the authorized facilities, as specified in and as required by Section 4, within the time period
specified in applicable FCC authorizations, ii. failure of the Institution or CS to comply with the
rules, regulations and policies of the FCC, including the filing by Institution of all necessary
applications and forms to maintain the FCC License for the ITFS Channel, provided that such
failure was not occasioned by or contributed to by CS, iii. fajlure of CS to make any payment
required under Sections 2 or 7 hereof, iv. failure of CS to maintain its eligibility to conduct
Wireless Cable over the ITFS Channel or to operate the WHR-831 Facility consistent with
applicable FCC regulations and other applicable laws or to cause Instituion to not be in
compliance with the License; and v. failure of the CS to perform its obligations to (1) construct,
 operate or maintain the Leased Equipment, including booster transmitters and STL / TSL facilities
‘as specified in and as required by Section 4; (2) to install and maintain Institution’s receive sites as
specified in and as required by Section 4; (3) to perform its obligations with respect to distribution
of Institution’s programming as specified in and as required by Section 3, and (4) to use the ITES
Channel as specified in and as required by Section 12.

(©) Settling Disputes. If the Parties cannot agree upon the fair market value of
the Necessary and Divisible Leased Equipment or the number of Wireless Cable service
subscribers pursuant to any provision of this Agreement, the Parties shall submit the dispute to a
mutually acceptable certified public accountant or such other person as may be agreed to by the
Parties, whose decision shall be deemed binding and non-appealable. Costs associated with the
* use of said certified public accountant shall be borne equally by Institution and CS.

(d)  Other Bvents of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1 Termination Upon Expiration Without Renewal. This Agreement

shall ferminate upon its expiration unless it has been terminated sooner.

(2)  Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect to
Institution’s License in the event the Parties cannot agree upon amendments to Institution’s FCC
applications to modify Institution’s License to relocate to the Transmission Site consistent with
FCC regulations or directives. Institution shall reimburse to CS all funds paid to Institution and
all expenses paid by CS on Institution’s behalf upon Institution’s notice that Institution is
terminating this Agreement,

(3)  Teomination by Institution if CS Becomes Insolvent.  This
Agreement may be terminated by Institution effective immediately upon written notice in the
event that CS makes an assignment to the benefit of creditors, becomes insolvent or admits in
writing its inability to pay debts as they become due, or a trustee or receiver is appointed by a
court to receive any substantial part of C3’s assets, or a proceeding is instituted under a provision
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of the Federal Bankruptcy Act by CS or Institution or a third party, including for voluntary
reorganization with CS in possession, and is acquiesced in or is not dismissed within sixty (60)

- days or results in an adjudication in bankruptcy or the submission of a plan of reorgauization.

(4)  Termination by Mutual Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(5) Termination for Failure of Final QOrder. This Agreement shall
terminate with respect to Institution’s License, at the option of Institution, should the FCC fail to
issue a Final Order granting Institution authority to operate under its License from the
Transmission Site as provided for herein. By Final Order the Parties mean an action or order of
the FCC which is not reversed, stayed, enjoined, vacated, set aside, anmulled or suspended and
with respect to which no timely-filed petition, application or other request for administrative or
judicial review is pending and as to which the time for filing any such request, or for the FCC to
set aside the action on its own motion, has expired. In the event there is no Final Order .
authorizing Institution to operate the WHR-831 Facility from the Transmission Site, then
Institution may terminate this Agreement as to the license upon thirty (30)-days written notice.
Institution shall reimburse to CS all funds paid to Institution and all expenses paid by CS on
Institution’s behalf upon Institution’s notice that Institution is terminating this Agreement,

6) Termination for Force Majeure. This Agreement shall terminate
upon thirty (30)-days written notice of either Party as provided for in Section 16.

(7)  Termination by Institution if CS Fails to Launch Digital System.
This Agreement may be terminated by Institution, upon thirty (30) days written notice if CS fails
to convert the system to signal compression technology under the terms in Section 2.(H) of thus
Agreement prior to June 1, 1998. Institution shall reimburse to CS all funds paid to Institution
" and all expenses paid by CS on Institution’s behalf upon Institution’s notice that Institution is
terminating this Agreement. :

(e) Rights and Remedies to Continue. In the event of termination of this
Agreement pursuant to Section 13(b) such termination shall not affect or diminish the rights or
claims or remedies available in equity or at law, including under this Agreement, to the non-
defaulting Party arising by reason of a Material Breach of this Agreement. In the event of
termination of this Agreement other than pursuant to Section 13(b), such termination shall not
affect or diminish any obligation of a Party hereunder which is a condition of such termination or
of any rights or claims or remedies available in equity or at law, including under this Agreement,
for a breach of such condition.

14.  Transfer and Assignment.

(2) General Terms. Neither Institution nor CS may assign or transfer its rights
or obligations under this Agreement without prior written consent of the other, which consent shall
not be unreasonably withheld. It is expressly understood that should either party assign or transfer
its rights or obligations under this Agreement, it shall be a condition of such assignment or transfer
that the assignee or transferee assume the rights or obligations under this Agreement, unless the
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non-assigning or non-transferring party shall waive its rights under this Section in writing. In
-addition, should CS assign or transfer its rights or obligations under this Agreement, it shall be a
condition of such assignment or transfer that the assignee or transferee submit to Institution
documentation demonstrating its financial capability and, as defined by the FCC’s Rules, legal
qualifications to assume the rights or obligations under this Agreement, prior fo Institution's
consent to the assignment. '

_ (b)  Institution Discontinue. CS acknowledges and understands that Institution

may conclude at some point, for reasons deemed sufficient to Institution, to discontinue ITES
operations. Instifution hereby agrees to notify CS one hundred eighty (180) days in advance of
finalizing any such decision, if known, and to work cooperatively with CS to find another
_qualified entity to hold the ITFS License (the "New Licensee") which would recognize CS's rights
* under this Agreement or enter into a new Agreement with CS that is comparable in all respects
with this Agreement (a "Comparable Agreement"). However, nothing in this Section shall
diminish the Institution's right to select the New Licensee.

()  New Licensee. In the event the Institution decides to discontinue ITFS
operations, Institution agrees, to the extent permitted by the FCC's rules and policies, to require the
New Licensee to assume all Institution's ongoing rights and obligations under this Agreement or to
enter into a Comparable Agreement.

(d)  Institution Release. If the New Licensee assumes this Agreement or enters
into a Comparable Agreement, CS agrees that, upon completion of the licensing of the New
Licensee by the FCC and the executjon of an Assignment and Assumption Agreement with respect
to this Agreement or a Comparable Agreement, Institution shall be released and discharged from
all obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
- responsible for any expenses associated with this transfer, except that nothing shall release
Institution from any liabilities incurred prior to the execution of the Assignment and Assumption
or the Comparable Agreement.

(e)  Failure to Secure New Licensee. In the event that Institution, using its
reasonable efforts, is not able to find another entity to execute the Assignment and Assumption or
to enter into a Comparable Agreement, Institution shall be released and discharged from all
obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
responsible for any expenses associated with any transfer, except that nothing shall release
Institution from any liabilities incurred prior to Institution’s inability to find such an entity.

15. Indemnification.

(@)  Indemnification by CS. CS hereby agrees to indemnify Institution and to
hold it harmless from and against any and all losses, claims, expenses, damages, fines or liabilities,
including reasonable attorneys’ fees, joint or several, of whatever kind or nature which Institution
may sustain or to which it may become subject arising out of or relating in any way to the
transmission of programming or other material by CS over facilities licensed to Institution or any
other activities of CS relating to or affecting Institution’s facilities or FCC License, provided that
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Institution: (i) gives CS prompt written notice of any claim or litigation to which this
. indemnification applies; ‘(i) affords CS the opportunity to participate in the disposition (by
compromuise, setflement or other resolution) of any such claim or litigation; and (111} has fully
complied with all of its material obligations hereunder at the time thereof.

(b)  Indemmification by Institution. Institution hereby agrees to indemnify CS
and to hold it harmless from and against any and all losses, claims, expenses, damages, fines or
liabilities, including reasonable attorneys’ fees, joint or several, of whatever kind or nature which
CS may sustain or to which it may become subject arising out of or relating in any way fo the
transmission of programming or other material by Institution over facilities licensed to Institution

or other activities of the Institution relating to or affecting CS’s use of the ITFS Charmel, provided

“that CS: (i) gives Institution prompt written notice of any claim or litigation to which this
indemnification applies; (ii) affords Institution the opportunity to participate in the disposition (by
compromise, seftlement or other resolution) of any such claim or litigation; and (iii) has fully
complied with all of its material obligations hereunder at the time thereof. '

(c)  Obligation to Defend. Each Party shall notify the other of any Claim
promptly upon receipt of same. Either Party (hereinafter referred to as the “Indemnitor” or the
“Indemnitee” as appropriate) shall have the option to defend, at its own expense, any such Claim
arising under this Section 15. Upon notification by Indemnitee, Indemnitor shall resist and defend
against such Claim, at the sole expense of Indemnitor, using counsel subject to the Indemnitee’s
prior approval. The Indernnitee shall have the right to participate in any action, suit or proceeding
instituted against it with respect to a Claim and to designate attorneys to represent it which
attorneys shall be independent of any Indemnitee-approved attorneys chosen by the Indemnitor
relating to such Claim. The Indemnitor shall keep the Indemnitee fully advised with respect to any
Claim brought against the Indemnitee and the progress of any suits, actions or proceedings in

‘which any such Indemnitee is not participating. If the Indemmnitor shall fail to promptly defend a
Claim brought against the Indemnitee, the Indemnitee may undertake such defense at the
Indemnitor’s expense, and shall have the right to offset any expenses incurred against moneys
owed, if any, by the Indemnitee to the Indemnitor. The Indemmitor shall pay all Claims, including
satisfying all judgments that may be incurred by, or rendered against, the Indemnitee in connection
therewith, including obtaining accord, satisfaction and full and complete release of the Indemnitee.
The Indemnitor shall not settle nonmonetary aspects of any Claim without the. prior written
approval of the Indemnitee. The Indemnitor waives any rights or claims it may have against the
Indemnitee arising or alleged to have arisen from any Claim or claim for Worker’s or Workmen’s
Compensation which might be filed against the Indemnitor. The Indemnitor’s ndemnification
obligations under this Section shall not be limited in any way including by any limitation on the
amount or type of damages, compensation or benefits payable under any worker’s or workmen’s
compensation acts, disability benefit acts or other employee benefit acts.

(d)  Insurance Policies Required. CS shall maintain and pay all costs of
insurance, in amounts judged adequate by industry standards, to cover CS's and Institution's
obligations under this Agreement, including, without limitations: casualty insurance covering CS
and Institution’s ufilization of the Wireless Cable System, including Institution’s WHR-831,

24



related equipment, including the premises, the Leased Equipment and Institution’s receive sites
and equipment installed by CS in an amount adequate to replace all damaged or destroyed
facilities; comprehensive general public liability insurance covering liability resulting from CS's or
Institutions operations hereunder, maintaining minimum limits of liability in an amount of no less
than one million Dollars ($1,000,000.00) for bodily injury, personal injury and death to any person
or persons and not less than one hundred thousand Dollars ($100,000.00) with respect to damage
to property; media perils insurance covering liability for CS's programming in an amount not less
than one million Dollars ($1,000,000.00) and all workers’ compensation, automobile liability and
similar insurance required by law. All policies of insurance required by this Section shall, where
appropriate, designate Institution as either the insnred party or as a named additional insured, shall
be written as primary policies, not contributory with and not in excess of any coverage which
Institution shall carry, and shall contain a provision that the issuer shail give to Institution thirty
(30) days prior written notice of any cancellations or lapse of such insurance or of any change in
the coverage thereof. Executed copies of the policies of insurance required under this Section or
certificates thereof shall be delivered to Institution not later than the commmencement of
construction to relocate Institution’s WHR-831 Facility to the Transmission Site. CS shall furnish
Instifution evidence of renewal of each such policy not later than thirty (30) days prior to the
expiration of the term thereof. '

16. Force Majeure.

Notwithstanding anything contained in this Agreement to the contrary, neither Party shall
be liable to the other for failure to perform any obligation under this Agreement (nor shall any
charges or payments be made in respect thereof) if prevented from doing so by reason of fires,
embargoes, civil commotion, rationing, or other orders or requirements, acts of civil or military
authonities, acts of God or other contingencies beyond the reasonable control of the Parties,
including, but not lmited to, the adoption of a Federal or State law or action of any Federal or
State oversight agency, including the FCC, which prevents Institution or CS from performing
under this Agreement, and all requiréments as to notice and other performance required hersunder
within a specified period shail be automatically extended to accommodate the period of pendency
of any such contingency which shall interfere with such performance. If the contingency
preventing performance hereunder is not removed within one (1) year, then either Party may
terminate this Agreement upon thirty (30)-days written notice to the other Party.

17. Specific Performance.,

The Parties acknowledge and agree that the rights reserved to CS and to Institution
hereunder are necessarily of a special, unique, unusual, and extraordinary character which gives
them a peculiar value, the loss of which cannot be adequately or reasonably compensated for in
damages or in an action at law, and the breach by either Party of any of the provisions of this
Agreement will cause the other Party irreparable injury and damage. In such event, the non-
defaulting Party shall be entitled, as a matter of right, without further notice, to require of the other
Party specific performance of all of the acts, services, and undertakings required hereunder,

25



including the obtaining and undertaking of all requisite authorizations to execute or
perform this Agreement and to obtain injunctive and other equitable relief in any
competent court to prevent the violation or threatened violation of any of the provisions of
this Agreement; provided, however, that neither Party shall be required to perform in a
manner that would violate any FCC or other governmental law, rule, or policy. Neither
this provision nor any exercise by CS or Institution of their rights to equitable relief or
specific performance herein granted shall constitute a waiver by either Party of any other
rights which it may have to damages or otherwise.

18. Non-Wireless Cable Option.

CS shall have the option, exercisable at any time during the term of this Agreement
and subject to FCC approval, to utilize any or all -of CS Time for the provision of
communications services other than video programming services. The Parties agree to
mutually cooperate, at either Party’s option, in the implementation of any non-Wireless
Cable services that may make use of the ITFS Channel, provided, inter alia, Institution is
provided adequate time, to be determined by Institution, and the means to undertake any _
additional recapture and scheduling requirements that may then be required

19. Notice.

Any notice, consent, approval or communication required to be given or permitted
under this Agreement shall be in writing and shall be personally delivered by messenger,
overnight courier or by facsimile transmission followed by First Class Mail (postage
prepaid) and shall be effective when first received or first refused. Notices should be
addressed to the following addresses or such other addresses as may be prowded by a
notice given as prescribed by thigesubsection:

From CS to Institution:

Community Educational Services Of Dallas, Inc.
AKA: Catholic TV Network - Dallas

Attention: Michael Mc Gee

PO Box 190507

3725 Blackburn St.

Dallas, TX 75219

From Institution to CS:

Tom Dixon, Senior VP

CS Wireless Systems, Inc.

200 Chisholm Place, Suite 202
Plano, Texas 75075
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with a copy (which shall not constitute notice) to:

Gerald Stevens-Kittner, Esq.

CS Wireless Systems, Inc.

2101 Wilson Boulevard, Suite 100
Arlmgton, Virginia 22201

20.  Severability,

Should any court or agency determine that this Agreement or any provision of this
Agreement is invalid, or if the FCC amends its rules or adopts policies governing this Agreement,
the parties agree to use their best efforts to negotiate modifications of this Agreement such that the
Agreement is valid and effectuates the intent of the parties.

21.  Venue and Interpretation.

Venue for any cause of action or arbitration by or between Institution and CS shall be
Dallas, Texas, and all provisions of this Agreement shall be construed under the laws of Texas
applicable to transactions conducted entirely within that State, except where federal
communications law applies.

22. Entire Agreement.

This Agreement and exhibits and schedules hereto are incorporated by reference herein and
together as mcorporated constitutes the entire Agreement between the parties and supersedes all
prior oral or written provisions of any kind. The Parties further agree that this Agreement may -
only be modified by written agreement signed by both Parties.

23. Dealings with Third Parties.

Neither Party 1s, and neither Party shall hold itself out to be, vested with any power or right
to contractually bind, act on behalf of the other as its contracting broker, agent or otherwise for
comumitting, selling, conveying or: transferring any of the other Party's assets or property,
contracting for or in the name of the other Party, or making any contractually binding
representations on behalf of the other Party. Without limiting the foregoing, in no event shall CS
be identified as the Licensee of the ITFS Channel or shall Institution be held out as the
programmer of the CS Time programmed by CS. Nothing in this Agreement shall be deemed to
create a partnership or joint venture of any kind between the Parties.

24.  Headings.

The Section headings are for the convenience of the parties and in no way alter, modify,
amend, limit or restrict the contractual obligations of the Parties.

25.  Counterparts.

This Agreement may be signed in any number of counterparts with the same effect as if the
signature on each such counterpart were on the same instrument. Each of the counterparts, when
signed, shall be deemed to be an original and all of the signed counterparts together shall be
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deemed to be one and the same instrument.
IN WITNESS WHEREOF, the parties have executed this Agreement this 27th day of
February , 1997, '

ATTEST: COMMUNITY EDUCATIONAL SERVICES OF DALLAS, INC.
AKA: CATHOLIC TV NETWORK - DALLAS

(200 ), b

NAME Most Reverend C}"tarles V. Grahmann
TITLE Bishop of Dallas

Witness /@% /é%f e

ATTEST: CS WIRELESS SYSTEMS, INC.

T~ T

Tom Dixon

/ Senior Vice President
Witness: -—% -—%"/
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EXCESS ITFS CAPACITY LEASE AGREEMENT

This Agreement is entered into on the ___dayof ' , 1996, by the
Tarrant County Junior College District, a political subdivision of the State of Texas (hereinafter
the “Institution” or the “Licensee™) having its principal place of business at 1500 Houston Street,
Fort Worth, TX 76102, and CS Wireless Systems, Inc., a Delaware corporation (hereinafter
“CS”) having its principal place of business at 200 Park Place Suite 202, Plano, Texas 75075
(hereinafter collectively the "Parties” or, as to any one of them, a “Party™).

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees
of Instructional Television Fixed Service (“ITFS™) over six megahertz (6 MHz) channels and has
authorized licensees of such ITFS to lease excess channel capacity to non-ITFS users for
““wireless cable’ operations,” as the term is used in Section 74.93 1(e)(2) of the FCC’s rules and
regulations, 47 C.F.R. § 931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-506, channels Al (2500-2506 MHz), A2 (2512-2518
MHz), A3 (2524-2530 MHz) A4 (2536-2542 MHz) (the “WHR-506 Facility”) in the Fort Worth,
Tarrant County, TX metropolitan area (“Metropolitan Area”) as the same is presently authorized
and as may from time-to-time be modified (hereinafter the “ITFS Channels” or the “License™);
and '

WHEREAS, Institution, as Licensee, uses and intends to use the ITFS Channels
authorized under the License to distribute to locations throughout the Metropolitan Area formal
educational programming, other visual and aural educational, instructional and cultural material
and material related to the administrative activities of Licensee and otherwise as permitted or
contemplated by Section 74.931(a) - (d) of the FCC’s rules and regulations, 47 C.FR. §
74.931(a) - (d), or a successor regulation of similar import and to utilize the ITFS Channels to the
full extent permitted under the License and the FCC’s rules and regulations (hereinafter “ITFS
Programming™); and '

WHEREAS, CS is in the business of providing video programming entertainment via
Wireless Cable (“Wireless Cable service™), intends to provide Wireless Cable service and other
service in the Metropolitan Area and has entered and intends to enter into other ITF S, Multipoint
Distribution Service (“MDS”), and/or Multichannel MDS (*MMDS™} agreements with other
licensees in the Metropolitan Area so as to increase the number of channels of programming CS
is able to deliver to its subscribers, the network of presently co-located channels through which
CS intends to provide Wireless Cable service and other service and as the number of such
channels may be increased hereinafter described as the “Wireless Cable System’; and



WHEREAS, CS desires to lease from Institution excess channel capacity over
Institution’s ITFS Channels to provide Wireless Cable service and other service in the
Metropolitan Area in accordance with the rules, regulations and policies of the FCC; and

WHEREAS Institution has determined that there will be excess capacity available on its
ITES Channels for lease for Wireless Cable service and other service over CS’s Wireless Cable
System; and

WHEREAS, CS has determined that distribution of Imnstitution’s formal educational
programumning, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to CS’s
subscribers; and

WHEREAS, Institution has determined that distribution by CS of Institution’s formal
educational programming, other visual and aural educational, instructional and cultural material
comprising its ITFS Programming over CS’s Wireless Cable System will increase the
opportunity of the viewing public to receive such ITFS programming, and, accordingly,
Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless Cable
System and to distribute Institution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising its ITFS Programming over the
Wireless Cable System to CS’s subscribers.

NOW THEREFORE, in consideration of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term.

(a) First Term Commencement. The term of this Agreement shall commence

SR At RS Execntionrardideliverywhich delivery musFoeenEwithin:his B0y days of
such execution, the occurrence of such eXecutlo : after_referred to

“execution”, and shall contﬁgp&g;’»fgr%av _6\1:1‘_ & of-ten=(0)syRArsRgUbject to the provisions for
termination contained in Section 13, prov1fe' s"Agreement 1Is contingent upon
- the renewal of Licensee’s License. for any period of time during which such ten (10)-year term

extends beyond the term of the License currently remaining at the time this Agreement

- coImmences.
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(b) Renewals. A Party desiring to renew this Agreement may notify the other
Party in writing, five (5) months prior to the expiration of the term of this Agreement, that it
wishes to renew or extend this Agreement. Upon receipt of such notice, the Parties shall enter
into good faith exclusive negotiations looking toward a renewal or extension of this Agreement.
If, four (4) months prior to the expiration of the term of this Agreement, the Parties are unable to
reach agreement concerning such renewal or extension, then each Party shall have the
opportunity, subject to the provisions of this Agreement upon termination, to prudently avail
itself of altemative distribution facilities upon the expiration of the term of this Agreement.

(c) Right of First Refusal. However, if CS was not in material default during
the Initial Term, CS shall have, during the remaining Initial Term of this Agreement and for a
period of three (3) years after the expiration of the Initial Term, a right of first refusal to match
. any bona fide offer to lease all or a portion of the Excess Capacity of the ITFS Channels.

(d) Procedure for Right of First Refusal. Pursuant to this right of first refusal,
Institution shall notify CS in writing within thirty (30) days of Institution’s receipt of any bona
fide offer which Institution intends to accept. The notification shall include the terms of said
offer. CS shall have twenty (20) days after receipt of the notification to notify Institution that it
will or will not match said offer. Should CS decline to exercise its right of first refusal or fail to
notify the Institution within twenty (20) days that it will exercise that right and Institution enters
into a binding agreement with the third party offeror, CS’s right of first refusal shall be
extinguished; provided, however, that should Institution subsequently terminate the agreement
‘with the third party offeror within twenty-four (24) months of entering into the agreement, CS’s
right of first refusal shall be reinstated for the remainder of the three (3) year penod or for a
period of six (6) months, whichever is longer.

2. Lease of Excess Capacity.

(a) Channels Included in CS Time. Institution agrees to lease to CS all of the
Excess Capacity, as defined below, on all of its ITFS Channels for the term of this Agreement.’
- Excess Capacity shall mean all of the capacity of the ITFS Channels, including the vertical
blanking interval, any subcarrier or subchannel, and any other transmission capability of the
spectrum comprising the ITFS Channels, when the ITFS Channels are not being used by
Institution as provided in Sections 2(b) or (c). The time during which the Institution is using the
ITFS Channels shall be referred to as "Institution Time" and the time leased to CS shall be
referred to as "CS Time," and shall be available to CS for operations consistent with this
Agreement and FCC rules and regulations. Under no circumstances shall Institution use the
ITFS Channels to compete directly or indirectly with any Wireless Cable and commercial
services offered by CS over the Wireless Cable System. CS hereby acknowledges and agrees
that Institution’s ITFS Programming does not compete directly or indirectly with any Wireless
Cable service offered or to be offered by CS over the Wireless Cable System.




(b) Scheduling of ITFS Usage. CS shall provide Institution with one hundred
twenty (120) days advance notice of its intention to initiate subscriber based program services.
Not less than thirty (30} days thereafter, Institution shall notify CS in writing of the specific days
and hours each week Institution wishes to utilize for Institution Time. Thereafter, Institution
shall provide CS with written notice at least four (4) months in advance of any proposed changes
1n its air time usage requirements. Institution hereby covenants and agrees that it will use at least
twenty (20) hours per week on each of the ITFS Channels, but, except as provided in Section
2(e) and except as provided in the exhibit to this Section 2(b) (hereinafier “Exhibit to Section
2(b)”), it will not use more than forty (40) hours per week on each of the ITFS Channels. The
remaining time shall be available to CS for CS Time. To the extent consistent with FCC rules
this Section 2(b), Section 2(h), below, and Institution’s curriculum planning requirements,
Institution will schedule Institution Time on the ITFS Channels so as to maximize the
availability of channel capacity for CS's use on a twenty-four (24) hours-per-day, seven (7) days-
per-week, fifty-two (52) weeks-per-year basis.

(c) Recapture Time. Institution further has the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty (20) hours per week on
each ITFS Channel, or a total of forty (40) hours per week on each of the ITFS Channels, with no
economic or operational defriment to Institution (“Recapture Time”). The specific hours

proposed for recapture by Institution shall be negotiated by the Parties hereto, consistent with
- Section 2(b). Any portion of Recapture Time that is not recaptured by Institution pursuant to
such six (6) month advance written notice remains subject to recapture by subsequent six (6)
month advance written notice(s) from Institution to CS.

(d) Scheduling Flexibility. If, pursuant to changes in the rules and regulations
of the FCC, Institution and CS have additional flexibility in implementing CS's use of Excess
Capacity, Institution and CS agree to implement such flexibility and, if necessary, to negotiate
revisions to this Agreement, which may be mutually beneficial to both Parties, provided
however, that in implementing any such flexibility Institution shall not be required to reduce or
- reschedule Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS-
Programming or curricula.

: (e) Institution Use of Excess Capacity. In the event Institution desires to
utilize more than forty (40) hours per week for each ITFS Channel for ITFS Programming

beyond that required under Section 2(b), above, and Exhibit to Section 2(b), Institution shall
provide CS with six (6) months advance written notice of its request for specific additional air
time hours. If CS chooses to make more than forty (40) hours per-week per channel available to
Institution, then CS, at its option, may fulfill Institution’s request through signal compression
technologies.

H Signal Compression. Institution and CS hereby agree to employ digital
compression technology in the dissemination of programming over the [TFS Channels, including



in accordance with Section 4 and provided that the changes to Institution’s WHR-506 Facility,
- including equipment and receive sites, will be made in a manner that will not disrupt Institution’s
ITFS operations and will not result in a noticeable degradation in transmission from the
Transmission Site in Section 4 or reception quality at Institution’s receive sites as may from
time-to-time be identified in Section 4(e) or in other technical problems, including to the owners
or operators of such receive sites {(other than Institution) that would cause such owners or
operators of such receive sites to discontinue reception of Institution’s ITFS Programming, and
will not curtail Institution Time, including Recapture Time specified in Section 2(c). At CS’s
expense, CS shall provision each of Institution’s receive sites and receive locations to receive the
full array of Institution’s ITFS Programming and transmissions and the Basic Tier, First Basic
Tier or and minimum service of CS’s Wireless Cable service offerings as provided for in and
consistent with Sections 2 (f), 2(h), 3 and 4(e). As provided in Section 4(e), at Institution’s
option, Institution may so provision any or all of such receive sites and receive locations at CS’s
expernse.

i. The Parties agree to cooperate in making whatever modifications to Institution’s
facilities that may be necessary and appropriate to implement digital compression technology and
with converting from analog to digital the then current transmission facilities utilized to transmit
programming over the ITES Channels, including obtaining any authorizations which may be
required from the FCC. CS shall bear all costs associated therewith, including the cost of all
legal, engineering, installation and equipment expenses associated with obtaining and
implementing a modification of Institution’s FCC authorizations, as necessary and as approved
by Institution including Institution’s legal and . engineering review of such proposed
modifications, such costs to be reimbursed by CS, provided however, that Institution shall have
received from CS prior written consent to any costs or expenses incurred by Institution, such
- consent not to be unreasonably withheld, delayed or conditioned.

ii. CS, at its expense, shall be obligated to construct with or, as the case may be, convert
to digital technology all of Institution’s receive sites that CS is required, at its expense, to
provide Standard Installation defined under Section 4(e).

i1 If Institution requests CS to construct with or convert to digital operation additional
receive sites over and above those for which CS is required, at its expense, to provide Standard
Installation under Section 4(e), CS shall construct or and convert such additional receive sites to
provide Standard Installation, defined in Section 4(e), below, for digital operation whereupon
. Institution shall reimburse CS for CS's actual costs to construct or convert such additional
receive sites, up to but not to exceed Five Hundred Fifty Dollars ($550.00) whichever is less for
each such additional receive site. At Institution’s option, CS may obtain reimbursement from
Institution for such costs by charging a deduction for the amount of such costs from the
Subscrniber Royalty Fee specified in Section 7 or the royalty specified in this Section 2(f),
whichever is in effect at the time. At Institution’s option, including as provided m Section 4(e),
Institution may so provision any or all of such additional receive sites and receive locations at



Institution’s expense, including equipment to be provided by CS at Institution’s request, to be
reimbursed to CS, at CS’s cost, from Institution’s Subscriber Royalty Fee specified in Section 7
or the royalty specified in this Section 2(f).

1v. Following the conversion to digital technology, subject to FCC rules and policy and
upon mutual agreement by the Parties, CS shall have the option of transmitting Institution's ITFS
Programming and transmissions on the minimum number of compressed channels necessary to
fully accommodate Institution Time so as to maximize the capacity of the ITFS Channels
available for use by CS twenty-four (24) hours per day, seven (7) days-per-week, fifty-two (52)
weeks per year. Ipstitution and CS further agree that, on.the conversion of the mode of
transmitting from analog to digital, subject to and consistent with all applicable rules and policies
of the FCC, Institution will retain the immediately exercisable right to transmit on a fuli-time,
uninterrupted, seamless basis over twenty-five percent (25%) of the total MHz of spectrum
authorized by Institution’s License, and CS will have the immediately exercisable right to
transmit on a full-time, uninterrupted, seamless basis over seventy-five percent (75%) of the total
MHz of spectrum authorized by Institution’s License. CS, at its expense, shall provide
Institution with the capability to fully utilize the twenty-five percent (25%) of the total MHz of
spectrum authorized by Institution’s License including the capability, including equipment and
installation, to encode more than the number of ITFS Channels comprising the License and up to
the maximum number of digital channels and subchannels capable of being multiplexed on such
twenty-five percent (25%) of spectrum. The functionality of the encoding capability CS is to
provide Institution shall allow Institution to determine the source compression ratio for each
digital channel or subchannel and to encode the transmissions within each digital chanmel or
subchannel and shall include compatible reception and demodulation and decoding equipment at
each reception location receiving Institution’s transmissions including end-user equipment
compatibility. Institution and CS shall mutually agree on the location and type of encoding
equipment that will best meet Institution’s needs. Such encoding capability shall be available for
utilization by Institution at Institution’s studio source. Should Institution determine to make
spectrum available to CS on Institution’s twenty-five percent (25%) of the total MHz of spectrum
authorized by Institution’s License, such spectrum shall be available to CS subject to recapture
by Institution of all or a portion(s) of such spectrum upon six (6) months advance written notice
whereupon CS shall make such recaptured spectrum available to Institution. Any reference to
Institution Time hereunder shall include all time with respect to Institution’s twenty-five percent
(25%) of specttum as specified hereunder. Any reference to CS Time shall include CS's
seventy-five (75%) of spectrum hereunder. '

v. Upon the conversion of the mode of transmitting from analog to digital, the Subscriber
Royalty Fee and the Minimum Guaranteed Royalty Fee specified in Section 7 of this Agreement
shall be modified as follows, CS to pay Institution the modified fee which is greater: the
Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee shall be replaced by a royalty
of Four-Tenths of One Percent (.4%) of User’s Recurring Gross Monthly Subscription Revenues
and the Minimum Guaranteed Royalty shall be One Thousand Two Hundred Dollars ($1,200.00)



per month during the first year of the Term of this Agreement, Two Thousand Dollars
($2,000.00) per month during the second year, Thirty Two Hundred Dollars ($3,200.00) per
month during the third year, and Four Thousand Dollars {$4,000.00) per month during the fourth
and subsequent years. By “User” is meant CS, its permitted assigns, subcontractors, resellers,
marketing or other affiliates, agents or venturers for the operation or use of any ITFS, MDS or
MMDS in the Metropolitan Area. By “Recurring Gross Monthly Subscription Revenues,” is
meant all recurring and other revenues (net only of returns, adjustments, installation fees, sale of
equipment, and sales taxes) received (as determined on a cash basis and otherwise in accordance
- with generally accepted accounting principles and procedures) by User, derived from the
operation of any ITFS, MDS or MMDS used or operated by User in the Metropolitan Area.
Nonmonetary charge-backs, allocations, offsets, credits, payments in-kind or the like received by
User from User’s affiliates or their affiliates or from any other person attributable to revenue
received by such other person derived from the operation of any such ITFS, MDS or MMDS
(*MMDS"), such as, from bundled “MMDS’ and non-’MMDS’ services to the same customer,
are also “Recurring Gross Monthly Subscription Revenues.” All fees due Instiution hereunder
shall be payable by CS, irrespective of which User may have received feeable revenue.
Institution shall not be required to look past CS for payment of such fees. CS shall have the duty
‘to montitor and account for all revenues for which a fee to Institution is due hereunder and shall
be primarily liable to Institution for payment of any and all fees due under this Agreement.

g) Booster Stations. In order for CS to provide Institution the transmission
quality and the reception quality to each of Institution’s receive sites required by Institution’s
License, by FCC rules and regulations, and by this Agreement or and to efficiently operate the
- Wireless Cable System in the Metropolitan Area or and in order to implement digital
compression technology, CS in consultation with and with the consent of Institution, may
determine that the construction of signal booster stations are necessary. FCC Regulation 47
CF.R. § 74.985 regarding applications for signal booster stations requires that where a third
party with a fully-executed lease agreement with an ITFS licensee is applying for an ITFS
booster license, it must have the consent of each licensee that will be transmitting its signal on
the booster station. Institution hereby provides its consent for any signal booster license
application by CS in the Metropolitan Area that complies with the FCC’s rules. Institution shall
be the licensee of any signal booster station retransmitting the ITFS Channels to Institution’s
recetve sites identified from time-to-time in Section 4(e) (Schedule A). Any such signal booster
station licensed to Institution shall be Leased Equipment as specified in and pursuant to Sections
4(b) and 11 and shall be subject to the purchase option in Sections 4(c) and (d).

(h) Channel Mapping and_Channel Loadine. Upon the submission by
Institution of Institution’s airtime usage requirements as specified in Section 2(b), above, that

would accommodate the availability to CS of full-time channel capacity over one or more of the
ITFS Channels comprising Institution’s WHR-506 Facility, or in the event CS has converted its
Wireless Cable System capacity pursuant to and in accordance with subsection 2(f), above,
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Institution agrees to shift, within the WHR-506 Facility, its retained channel capacity, including
for its requisite ITFS Programming, onto fewer than the authorized number of channels within
. the respective Facility, via channel mapping technology or channel loading to be provided by CS
at its sole expense, subject to not altering the schedule of Institution Time so submitted and
subject to providing the same or better quality of signal and reception to Institution’s receive
sites as may from time-to-time be identified pursuant to Section 4(e) (including with respect to
the recapture of channels for simultaneous programming as described below) and Institution
being reasonably satisfied that such changes would not cause owners or operators of such receive
sites not owned or operated by Institution to discontinue reception of Imstitution’s ITFS
Programming, and subject to Institution’s unabridgeable right to recapture, subject to six months
written notification to CS, an average of an additional twenty (20) hours per channel per week for
simultaneous programming on up to four channels, irrespective of whether such channels are
authorized to Institution, provided that such recaptured time is provided on up to four channels
that are included in the Wireless Cable System, and provided further that each of Institution’s
receive sites and locations as specified from time-to-time in Section 4(e) are provisioned by CS,
at its sole expense, to receive Institution’s ITFS Programming and transmissions and the Basic
Tier, First Basic Tier or and minimum service of CS’s Wireless Cable service offerings as
provided for in and consistent with Sections 2(¢) and 3. Institution shall have the right under this
section 2(h) to recapture such time as is consistent with its schedule of airtime usage
requirements specified in Section 2(b). Prior to channel mapping or loading, CS shall provide
advance notice to Institution of the channels upon which its programming shall be transmitted.

CS agrees to bear all costs and expenses, including attorneys' fees and filing fees, associated with
the implementation of channel mapping or and loading, subject to Institution’s independent legal
and engineering review, the cost for which CS shall reimburse Institution, provided however, that
Institution shall have received from CS prior written consent to any costs or expenses incurred by
Institution, such consent mot to be unreasonably withheld, delayed, or conditioned. Channel
mapping or and channe! loading shall be in accordance with applicable FCC rules and policies.

3. Distribution of Institution's Programming.

During Institution Time or at any time over Institution’s twenty-five percent (25%) of spectrumi
provided for in Section 2(f), Institution’s transmissions introduced into the Wireless Cable
System shall be distributed over the Wireless Cable System simultaneously as and when
introduced, as encoded, and without delay or alteration as follows:

(a) Distribution of ITES Programming. CS shall distribute to Institution’s
receive sites identified pursuant to Section 4(e) all programming or other material introduced by
Institution for transmission over the Wireless Cable System.

(b} Distribution to CS’s_Customers. As part of its minimum Wireless Cable
service offering, CS shall provide to customers of its Wireless Cable System or to customers of
the minimum service offering of any other User of CS’s Wireless Cable System Institution’s
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formal educational programming, other visual and aural educational, instructional and cultural
material comprising Institution’s ITFS Programming, such programming to be identified as such
by Institution. CS shall list Institation's identified ITFS Programming, in accordance with a
quarterly or more frequent schedule to be provided by Imstitution which details the title and
length for each program, in amy program guides and in advertising and promotional materials
(including, at CS’s option, on-air promotions during CS Time) distributed to subscribers.
Institution shall be given fuil attribution as the source of its material. Institution agrees to
provide Institution’s identified ITFS Programming to CS free of charge for inclusion in CS’s
minimum service offering to its and any other User’s Wireless Cable System subscribers.
Institution shall have the right to include in the monthly subscriber bills of CS or any other User
three promotional inserts per 12 month period, subject to the following requirements: the
promotional msert (i) shall be provided to CS (who shall provide the same to any other User) at
least ten days before the mailing of the monthly subscriber bills, CS to advise Institution in
advance of CS’s and any other User’s monthly mailing date(s), (i) shall be approved by CS with
regard to content at CS’s sole discretion, which approval shall not be unreasonably withheld, and
(iif) will be compatible in size and material with other CS inserts as determined by CS.
Institution may request additional inserts and Institution will pay CS’s actual cost to insert the
additional inserts. :

() Distribution of ITFS Programming to Households. Institution and CS
recognize the mutual benefit of extending Institution’s identified ITFS Programming to the

residential premises of members of the general public in the Metropolitan Area who request to
receive Institution’s ITFS Programming (hereinafter “ITFS Recipients”) and by including
Institution’s identified ITFS Programming in the minimum service offering of CS’s Wireless
Cable Service. :

Within six (6) months notice from Institution, such notice not to be provided until after -
CS has converted the Wireless Cable System to digital technology as specified in Section 2(f),
CS shall provide those ITFS Recipients at locations within the activated service area of the
Wireless Cable System reception equipment and installation services capable of receiving any
frequency over which Institution's ITFS Programming is distributed over CS's Wireless Cable
System, including as provided in Sections 2(f) and 2(h), hereunder. “Activated service area”
means those neighborhoods in the Metropolitan Area to which CS or any User is providing
Wireless Cable service to paying customers and in accordance with CS's (and any other User's)
roll-out schedule for Wireless Cable service availability in the Metropolitan Area. CS shall
“install” (as defined in Section 4(e)) and maintain such ITFS Recipient locations in the same
manner as its similarly situated subscribers to its Wireless Cable service and charge an amount
that will allow CS to recover its cost of the service. Such charge may include a security deposit, -
recurting equipment lease payments (lease payments shall not exceed a monthly rate of one
sixtieth [1/60] of the total actual cost of equipment), installation charges, maintenance charges,
and set up fees. CS shall assess and collect such installation and maintenance charges directly
from the ITFS Recipient on terms that are at least no less favorable than the manner in which CS
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assesses and collects such charges from its similarly situated subscribers to its Wireless Cable
service, based on its standard schedule of charges in effect from time-to-time, provided that CS
may assess additional charges for maintenance, the value of which may otherwise be included in
monthly subscription fees to its Wireless Cable service customers. CS shall establish and
maintain a2 mechanism whereby ITFS Recipients may request Institution’s ITFS Programming
and to “install”, and schedule “installation” (as defined in Section 4(e) with respect to ITFS
Recipients) for ITFS Recipients along with CS's subscribers in a non-discriminatory manner, i.e.,
on a first-come, first-served basis. CS recognizes that such prompt “installation” to ITFS
Recipients is necessary in order for them to receive Institution's ITFS Programming
coextensively with Institution's matriculation requirements. CS shall provide Institution,
monthly, a current list containing the names, addresses and telephone numbers of ITFS
Recipients in order for Institution, in its sole discretion, to register any one or more of such ITFS
Recipient locations with the FCC as protected receive sites. Institution shall have the option to
“Install” or and maintain any ITFS Recipient location at Institution's expense utilizing, at
Institution's option, equipment that CS shall provide at the cost CS provides such services to
other ITFS Recipients and, at Institution’s option, may credit such cost against Institution’s
royalty fee and Subscriber Royalty Fee specified in Sections 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS obligated
~ to provide any programming service it offers over the Wireless Cable System to an ITES
Recipient unless the ITFS Recipient becomes a subscriber to CS's Wireless Cable System.

CS may, but is not required to, extend to ITFS Recipients various promotions or
otherwise market ITFS Recipients to become subscribers to the Wireless Cable System. As part
of its promotional efforts, CS may also bundle other programming services or samples thereof
(as are otherwise consistent with this Agreement) with Institution's ITFS Programming that will
be provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient unless
such ITFS Recipient agrees to such a charge. CS may also offer various discounts or incentives
to ITES Recipients to become Wireless Cable customers.

4. Transmission. Reception and STL/TSL Facilities.

(a) Transmission Site. Upon execution of this Agreement, the Parties agree,
subject to CS resolving any and all line-of-site obstructions and any resulting shadowing of
Institution’s signal to Institution’s receive sites, to Institution’s satisfaction, including but not
limited to Institution’s receive sites “RT2,” “R11" and “R15,” identified in Schedule A hereto,
that the Continental Plaza, 777 Main Street, Fort Worth Texas at Latitude 32° 45' 11" N,
Longitude 97° 19' 46" W (the “Continental Plaza Site”) is the optimum location for the
transmission site for the provision of the services contemplated by this Agreement, based on
CS’s engineering analysis concluding that both analog and digital transmissions from the
Continental Plaza Site will provide the same or better quality signal to Institution’s receive sites
specified in Section 4(e), but in no event less than a reliable signal, as from Institution’s present
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transmitter location. If based on further engineering analysis, Institution, in consultation with
CS, should determine that the Continental Plaza Site is not optimal or if any such obstruction
cannot be resolved, then CS, in consultation with Institution and subject to Institution’s prior
approval, such approval not to be unreasonably withheld, delayed or conditioned, shall select one
or more alternative locations for the transmission points that CS deems to be the optimum
location for the provision of the services contemplated by this Agreement, based on engineering
analysis concluding that both analog and digital transmissions from such alternative location(s)
will provide the same or better quality signal to Institution’s receive sites specified in Section
4(e) as from Institution’s present transmitter location, but in no event less than a reliable signal,
hereinafier (including the Continental Plaza Site as the context requires, the “Transmission
Site”). The Parties recognize that the Transmission Site will likely be selected in coordination
~ with other ITFS or and MMDS stations used with CS's Wireless Cable System. CS shall, in
selecting the Transmission Site, take such steps as may be necessary to ensure that a reliable
~signal, in both analog and digital mode and at least as good or better than from Institution’s
current transmitter location, but in no event less than a reliable signal, is received at the
Institution's receive sites specified in Section 4(¢) and in its ITFS applications. The
Transmission Site shall comply with the standards, specifications and regulations of the FCC and
the FCC’s rules and orders pertaining to each License of Institution. At CS's expense, CS and
Institution together shall promptly file with the FCC the necessary applications to permit
operation of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a
prompt grant of such applications, including, but not limited to, executing or and obtaining any
related interference agreements with co-channel and adjacent chamnnel licensees or applicants,
provided however, that Institution shall not be obligated to file any application with the FCC or
_ take any other action that would affect the status of the License as currently authorized unless
and until CS has consummated a contract for lease of the Transmission Site and has leased or
subleased or assigned to Institution the ‘premises,’ as provided in this Section 4(a).

If upon reviewing Institution’s ITFS application, the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the
application into compliance with FCC guidelines for the modification to the License to transmit
from the Transmission Site, the Parties shall immediately negotiate in good faith toward the
necessary revisions. If the parties reach an agreement as to such revisions, Institution shall file
such agreed revisions to its ITFS application. If the Parties cannot agree upon such revisions,
then this Agreement may, at the option of Institution, be terminated as provided for in Section
13(d)(2), except that Institution shall be entitled to purchase the ITFS transmitters specified
pursuant to Section 4(b) from CS at the lesser of their then-current fair market value or CS’s
unamortized Capital Investment as specified in Section 4(d}), below. Institution’s lease, sublease .
or assignment of the ‘premises’ shall survive any termination of this Agreement and includes
- Institution’s right to assume the lease as to the ‘premises.”

CS shall, upon grant by the FCC of such application of Institution, under the supervision
and direction of Institution, promptly commence construction of the WHR-506 Facility in
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compliance with the terms and conditions of the authorization as required by such FCC
authorization. CS shall pay, or at Institution’s option shall reimburse Institution, for all legal,
engineering, technical, equipment, personnel and any other costs or expenses associated with
licensing and implementing modifications of Institution's facilities initiated or requested by CS
or that are otherwise pursuant to this Agreement, provided however, that Institution shall have
received from CS prior written consent to any costs or expenses incurred by Institution, such
consent not to be unreasonably withheld, delayed, or conditioned.

At CS’s sole expense, and within 120 days of execution of this Agreement, CS shall
contract in Institution’s name for a lease of space at the Transmission Site for a term at least
coextensive with the term of this Agreement or with full right of sublease or assignment for such
term, including any renewal term(s) for that sufficient portion of the premises to house the
transmitters for the WHR-506 Facility and for such other necessary or appropriate equipment of
Institution’s and sufficient space for Institution to enable it to operate or otherwise utilize
Institution Time or and all time with respect to Imstitution’s twenty-five percent (25%) of
- spectrum specified in Section 2(f) and otherwise for Institution to meet its obligations as
Licensee (the “‘premises’™). In CS’s contract for lease of space at the Transmission Site CS shall
make its best effort to designate Institution as a named, approved, sublessee or assignee or shall
provide Institution with the right to assume such lease with respect to the ‘premises,” including if
CS should become insolvent or upon the early termination of this Agreement, and CS shall
sublease the ‘premises’ to Institution for one dollar ($1.00) per month while this agreement is in
effect. If CS should become insolvent or upon the early termination of this Agreement or up to
180 days after the expiration of the term of this Agreement, CS shall be responsible for all
Transmission Site payments. Institution shall enjoy peaceful and quiet possession of the
premises. Such peaceful and quiet possession shall include Institution’s access to the WHR-506
Facility, including the transmitters and all other equipment, and sufficient area upon which to
- fulfill its FCC License posting and other requirements. Institution shall allow CS reasonable
access to the ‘premises’ and the WHR-506 Facility, generally, for CS to perform its duties
* hereunder and to engage in its quiet enjoyment of utilizing CS Time or and all time with respect
to CS’s seventy-five percent (75%) of spectrum specified in Section 2(f) pursuant hereto.

bEk]

Prior to the commencement of operation of Institution’s WHR-506 Facility from the
Transmission Site, CS shall, effective on the first day of the calendar month following execution
of this Agreement, reimburse Institution for all rental obligations, including early termination
fees, 1f any, at Institution’s current transmitter site location, and including any holdover periods
at such location prior to relocation and commencement of operation at the Transmission Site.
Institution currently leases transmission facilities for the WHR-506 Facility at the Burnett
Building, 801 Cherry Street, Fort Worth, TX 76102, pursuant to an existing site lease agreement
with Prentiss Properties Urban Management, a copy of which has been delivered to CS by
Institution. Until CS uses CS Time, or June 1, 1997, whichever occurs first, all such site lease
reimbursement payments and Transmission Site lease payments currently being made by
Institution will be made by CS and shall be set off or credited against the applicable current or
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and future Subscriber Royalty Fee owed by CS under Sections 2(f) and 7(b). After June 1, 1997
CS will be totally responsible for all site lease reimbursement payments and Transmission Site
lease payments and will not be reimbursed by Institution for same.

{b)  Egquipment. CS, or its designee, shall at CS’s expense procure, purchase,
~ install and maintain (including the replacement of) any equipment, including but not limited to
transmitters (including signal booster transmitters), transmission lines, antennas, and receivers as
may be required to transmit Institution's signal or and operate any associated receive site
identified in Section 4(¢) hereof. Except as provided in Section 4(e), any equipment so
purchased and installed by CS shall be leased to Institution pursuant to Section 11 hereof. (Said
equipment is hereinafter referred to as the "Leased Equipment." A list of the Leased Equipment
is contained in Exhibit A.) CS or its designee shall retain title to the Leased Equipment, which
may be pledged as security or otherwise encumbered by CS or its designee, during the term of
this Agreement, and removed by CS, or its designee, upon the termination of this Agreement,
subject to Institution's rights to purchase the Leased Equipment as set forth in Sections 4(c) and
4(d). Institution shall be under no obligation to, but may, use its existing transmitters and
transmission equipment, which shall remain the property of Institution. If Institution, in its sole
discretion, decides to use its existing transmitters and transmission equipment at the
Transmission Site (which Institution may so elect to do pending the conversion of the Wireless
Cable System to digital compression), CS shall promptly relocate Institution’s existing
transmitters and transmission equipment to the site upon FCC approval of Institution’s
application(s) to relocate its WHR-506 Facility to the Transmission Site. CS shall coordinate the
relocation of the WHR-506 Facility to the Transmission Site and the integration of each such
Facility into the Wireless Cable System, including the removal of existing equipment of the
WHR-506 facility at the Bumett Building, procurement, purchase, installation and maintenance
of all such equipment and receivers required hereunder in a workmanlike manner and so as to not
interrupt Institution’s present level of service from the WHR-506 Facility and its present level of
operations and convenience of the WHR-506 Facility.

(©) Equipment Purchase Rights. In the event that this Agreement terminates
- due to a Material Breach by CS, as defined in Section 13(b) hereof, Institution shall have the
right to purchase the Leased Equipment necessary for the continuation of Institution's
transmission services, and divisible from the other transmission services that constitute CS's
Wireless Cable System ("Necessary and Divisible Leased Equipment") for One Dollar ($1.00),
free of any pledge or other encumbrance of the Leased Equipment by CS. The term “Necessary
and Divisible Leased Equipment” means any Leased Equipment which is not used in a shared
fashion, e.g., transmit antenna and combiners; the Leased Equipment consisting of the
transmitters, encoders, transcoders, multiplexers and STL/TSL associated with Institution’s
- WHR-506 Facility, and associated connections thereto are “Necessary and Divisible Leased
Equipment.” _
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(d)  Equipment Purchase. If this Agreement is not renewed or is terminated
for reason other than a Material Breach by CS, Institution shall have the right to purchase the
Necessary and Divisible Leased Equipment for the lesser of (i) its then current fair market value
or (ii) CS's unamortized Capital Investment (as hereinafier defined) in the Necessary and
Divisible Leased Equipment. The amortization shall be calculated on a straight-line basis over
ten (10) years, beginning with CS's purchase of the Leased Equipment. "Capital Investment”
shall be the cost to CS of the Leased Equipment. CS shall provide Institution with copies of paid
invoices documenting such costs.

(e) Recetve Sites. CS shall install, at CS's expense and in a workmanlike
manner, using a Standard Installation, as defined herein, up to a maximum of thirty-seven (37)
(ten {10] current installs and an additional twenty-seven [27]) receive sites designated and
approved in appropriate FCC applications and amendments, the location of such receive sites as
indicated by Schedule A as the same may from time-to-time be amended. All Standard
Installations shall be installed, provisioned with necessary and suitable equipment, reoriented,
- retrofitted, upgraded or and replaced, as the circumstances require, including in accordance with
Sections 2(f), 2(h), and 3, to ensure that all such sites have the same or better quality level of
reception from the Transmission site as Institution’s current receive sites receive from
Institution’s existing transmitter site(s), in both analog and digital mode of operation (hereinafter
sometimes ““installed’”’ or ““install’” or ““installation’ as the context requires). Any receive
sites over and above the once ‘installed’ thirty-seven (37) receive sites desired by Institution shall
be ‘installed’ by CS at Institution's request, but Institution shall be required to reimburse CS for
its actual costs, not to exceed Three Hundred Dollars ($300.00) for an analog mode Standard
Installation as defined herein, and, as provided in Section 2(f), not to exceed Five Hundred Fifty
Dollars ($550.00) for a digital mode Standard Installation as defined herein, for the ‘installation,’
unless the ‘installation’ is comparable to the standard installation CS would provide to its
commercial Wireless Cable service subscribers, in which case the charge to Institution for such
Standard Installation would be CS’s customary charge to its commercial Wireless Cable service
subscribers for such a standard installation, if-lower. The cost of a Standard Installation to be
charged to Institution hereunder may, at Institution’s option, be deducted from the applicable
royalty fee or Subscriber Royalty Fee as may then be due in accordance with Sections 2(f) and
7(b). Institution shall retain title to the receive site equipment ‘installed’ at the receive sites
pursuant to this Section. Institution shall cooperate with CS in making each site available to CS
for CS's preparation of the site and ‘installation’ of equipment. Including in accordance with
Section 2(f), CS agrees to provide, as part of the Standard Installation, equipment such as
addressable decoder boxes and reprogrammable decoder equipment which allows Institution to
address and transmit to either all or only designated receive sites either all or only designated
transmissions on a secure basis. Institution shall have the ability, using software provided by CS,
to activate and deactivate decoder boxes and equipment from Institution’s studio monitoring
location using a communication line installed and maintained by Institution at Institution’s
expense. A Standard Installation shall include the ‘installation’ of the ITFS receiving antenna
and alli related equipment in a manner that meets the FCC protection requirements of Institution's

mm
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respective receive sites at an elevation (not to exceed thirty (30) feet above the base mounting
location with respect to new sites and existing sites at or below thirty (30) feet above the base
mounting location, and not to exceed the current elevation with respect to existing sites above
thirty (30) feet above the base mounting location) which could normally receive the line of site
transmisston from the Transmission Site, the coupling thereto of one block down converter, one
channel selector decoder (or addressable analog decryption equipment as applicable), and a
sufficient amount of transmission line (digital-ready coaxial or fiber cable) to connect the
received signals to the input of (1) a standard television receiver, or (ii) the receive site
internal/external distribution system, and (iii) one (1) block down converter and up to five (5)
channel selector decoders at each of the five (5) ‘College District’ locations identified in
Schedule A. “Standard Installation” shall also include ‘installation’ of receive sites capable of
receiving all signals on the Wireless Cable System and provisioned with compatible equipment
as provided in Sections 2(f), 2(h) and 3. Institution shall have the option to ‘install’ its own
receive sites, including equipment, and shall have the option to provide, at its own expense,
additional converters and decoder boxes, which CS shall provide to Institution at Institution’s
request at the cost specified in this Section and Section 2(f) or at no cost if CS would be required
to provide such ‘installation’ at no cost hereunder. CS shall provide to Institution without charge
throughout the term of this Agreement, at each location that serves a facility of Institution, the
Basic Tier, First Basic Tier or and minimum service of CS’s services offered over its Wireless
Cable System. In no event shall CS’s programming be distributed to a third party facility
location. CS shall provide to Institution without charge throughout the term of this Agreement,
at up to three (3) residential locations to be identified by Institution from time-to-time, the Basic
Tier, First Basic Tier or and minimum service of transmissions provided over the Wireless Cable
System, including Institution’s ITFS Programming and transmissions, Institution to utilize the
same for monitoring purposes.

63 Operation of ITFS Facilities. CS shall, on a timely basis following the
grant of any modified FCC authorizations applied for under this Agreement, supply at its sole
cost and expense personnel to construct, operate and maintain the Leased Equipment. Said
personnel shall ensure that the operation of the Leased Equipment at all times complies with all
applicable FCC rules. Such operations and maintenance activities shall be undertaken at such
times as are consistent with the operating requirements of CS's business and Institution's
activities. At Institution's request, CS shall provide Institution with periodic written reports of all
material operations and maintenance activities in connection with the Leased Equipment and
with Tespect to maintaining Institution’s receive sites. CS shall provide Institution with a
designated point of contact and shall ensure that Institution is fully aware of CS's maintenance
and operational activities. Institution and CS each shall have access to the facilities at all times
for the above purposes. CS, at its own expense, may make alterations or install attachments to
the Leased Equipment (including encoding and/or addressing equipment) as may be reasonably
required by the exigencies of its business and the requirements of this Agreement from time-to-
time, provided that such alterations and attachments do not violate any FCC rules or impair the
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service provided to Institution and provided further that Institution's prior consent (which shall
not be unreasonably withheld, delayed or conditioned) and any required FCC authorization have
been obtained. CS shall install, operate and maintain the Leased Equipment in good operating
condition as defined by accepted engineering standards for the wireless cable industry and in
such a manner as to ensure that the operation of the Leased Equipment does not create or
increase interference with Institution's programming or degrade the signal quality at the ITFS
recelve sites specified pursuant to this Agreement and in the Institution's FCC authorizations and
otherwise provides the signal quality required hereunder.

As the Licensee, Institution shall control the operation of the WHR-506 Facility, and CS
shall operate the WHR-506 Facility in such a fashion that does not create or increase interference
to any other FCC applicant, permittee or licensee entitled to protection under the FCC’s
regulations and policies and otherwise consistent with FCC rules, regulations and policies. CS,
at its sole expense, shall take all steps necessary to resolve any interference caused to licensees
required to be protected under the FCC’s rules and to ensure signal quality to Institution’s
receive sites. Nothing herein shall derogate from such Licensee control of operations of the
WHR-506 Facility that Institution, as Licensee, shall be required to maintain and CS
acknowledges the reservation of Institution of such control. Without limiting the foregoing and
in addition to its retained control under Section 12, below, Institution shall retain authority and
shall have the unabridgeable right hereunder: (1) to issue general written instructions covering
the operation and maintenance of the WHR-506 Facility (including STL/TSL capability); (2) to
direct the day-to-day activities of CS’s employees or agents (but only to the extent that they
relate to the proper operation of the WHR-506 Facility) under FCC rules and policies, including
with respect to Institution’s utilization of Institution Time; (3) to inspect the WHR-506 Facility
in accord with the established procedures of the tower lessor; (4) to consult with operating and
maintenance personnel, review operating and maintenance records and procedures, and
investigate operational complaints; and (5) to require written quarterly reports on the operation of
the WHR-506 Facility including a summary of information from the operating and maintenance
records and a description of all complaints, breakdowns and repairs.

(g) BTA Authorizations. If CS is also the licensee of MMDS channels in the
Basic Trading Area(s) which includes the site of Institution's transmitter or and a major portion
of the 35-mile circle radiating from the Transmission Site, Institution agrees to consult and
cooperate with CS in obtaining any FCC authorizations necessary to extend the signal of the
ITES Channels to the boundaries of the BTA(s).

(h) Maintenance of Receive Sites. Unless the maintenance is required
because of the misuse or negligence of Institution, its agents, affiliates, representatives, guests,
invitees, students or faculty, CS shall maintain, at its sole expense, the reception equipment at
Institution’s receive sites ‘installed’ at the expense of CS as may from time-to-time be designated
on Schedule A, including the ‘installation’ of any replacement equipment required due to normal
wear and tear (‘replacement equipment’). With respect to the additional receive sites ‘installed’
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by CS beyond those which CS is required to ‘install’ at no expense to Institution, as designated
by Institution from time-to-time on Schedule A, CS shall maintain such ‘installation’ (including
equipment), including the ‘installation’ of replacement equipment, at its actual cost. At
Institution’s option, such costs may be deducted from Institution’s applicable royalty fee or
Subscriber Royalty Fee in accordance with Sections 2(f) and 7(b). At its option and in lieu of
incurring costs with respect to receive sites that CS is not required to maintain at its expense,
Institution may from time-to-time elect to maintain any of its receive sites.

(i) Studio-to-Transmitter Link. CS, at its sole expense, shall provide
Institution full time dedicated Studio-to-Transmitter Link/Transmitter-to-Studio Link
(“STL/TSL™) facilities to connect Institution’s studio facilities to the Transmission Site. The
STL/TSL will consist of analog microwave path(s), digital microwave radio path(s); fiber optic
(ATM/Sonet or DS3) or wideband dedicated telephony path, actual selection to be the optimum
technology to enable Institution to fully utilize in the respective analog and digital modes
Institution Time and all time within Institution’s twenty-five percent (25%) of spectrum specified
in Section 2(f), the Wireless Cable System as provided for in this Agreement, including but not
limited to encoding, addressing and decoding. CS shall provide Institution with the STL/TSL on
an exclusive, non shared-use basis. The STL/TSL and associated transmission, reception and
interfacing equipment shall be fully instailed, tested, certified, operational and activated upon
Institution’s commencement of ITFS operations from the Transmission Site and integrated into
the Wireless Cable System. TSL capability shall, at a minimum, enable Institution to determine
from its studio facilities whether each STL transmission, analog or and digital, has been
delivered to the Transmission Site, in addition to any monitoring capability Institution may have
with respect to Institution’s transmissions from the ITFS transmitters. Institution shall have the
right to approve the design parameters and the equipment used in the STL/TSL, and CS shall
apply to the FCC for approval of the STL/TSL should such approval be required either to
establish the transmission path(s) or to protect such paths from third party interference. Subject
to such FCC approval, for which CS, at its sole expense, shall prepare, file and prosecute
necessary and appropriate applications to the FCC for requisite FCC authorization, CS shall, at
its sole cost and expense, complete the construction and installation of all required STL/TSL
capability as and when required hereunder.

5. Cooperation in Maintaining and Modifving FCC Authorizations.

Institution agrees to support CS's efforts to utilize Institution's authorized channels to the
maximum extent possible to serve customers within the protected service areas of channels
operated as part of the Wireless Cable System. At CS’s sole expense, and in coordination with
CS, Institution shall, during the term of this Agreement, file all necessary and appropriate
applications with the FCC, and, as required by law, with any and all other local, state, and federal
governmental agencies to maintain and renew its License and any associated authorization, and
to secure whatever modifications to its construction permits and subsequent licenses both parties
shall deem appropriate after good faith consultation with each other. CS shall prepare for
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Institutjpn's review and approval the appropriate applications to file with the FCC. After
Institutjon has approved such applicarions, it shall be the responsibility of CS to ensure thar such
applicalfons are physically filed with the FCC. Institution shall assist CS in preparing and
prosecyfing, at CS’s sole expense, any and all petitions, waivers, amendments and other related
documgnts necessary and appropriate to secure FCC approval for the provision of Wireless Cable
and cofimercial services, including but not limited 1o video programming services, on the ITFS
Channdls. Institution and CS shall cooperate in good faith in providing any information required
by the HCC in furtherance of this Agreement.

5. Cooperation on Interference Issnes.

Institutjon agrees to provide CS any non interference letters CS may request, provided that the
- grant of the application requiring the non interference letter will not: (a) result in a diminution in
 the nurflber of subscribers upon which Institution would otherwise be paid monthly subscriber fees
pursuafit to Sections 2 and 7 of this Agreement and (b) have a material adverse effect on the
transmission of any of Institution’s signals or any other required signals hereunder to Institution's
receivelfsites or the reception of any such signal at Institution’s receive sites.

7. Analog Cornpensation.

(a) Signing Bonus. CS will pay Institution a signing bonus, which after one
year is jhon-refundable unless during such time Institution is in Material Breach of this Agreement
and dops not cure such Material Breach, in the amount of Sixty Thousand Dellars ($60,000.00)

within fixty (60) days of Institution’s execution of this agreement as compensation to Institution
for entpiring into this Agreement. This signing bonus is non-refundable, if, at any time, C3 is in
Materigl Breach of this Agreement and does not cure such Material Breach.

(by  Fees. Upon the initiation of service to commercial wireless subscribers
over the Wireless Cable System or within sixty (60) days after completion of construction of the
relocatjon of the TTFS Channels at the Transmission Site pursuant to applicable FCC
authorization or on June 1, 1997, whichever occurs first, (hereinafter referred to as the “Start
Date™)|| CS shall pay to Institution in consideration of the air time leased hereunder and the
faithful| performance by Institution of its additional obligations hereunder, a subscriber fee which
shall b the greater of: (1) a Subscriber Royalty Fee calculated by multiplying per-subscriber
charge|times the average number of Subscribers to any and all of User's Wireless Cable service or
and ary other services for the previous calendar month (the per-subscriber charge shall be
calculgted according to the following formula: Twenty Cents ($.20) times /2,920 with "x" being
the tot3] number of hours of CS Time available to User on the ITFS Channels during the previous
calendr month and the denominator, currently 2,920, being the total number of hours in one
month{the Institution’s TTFS Channels generate) or (2) a Minimum Guaranteed Royalty Fee of the
following: in year one, Eight Hundred Dollars ($800.00) per month; in year two, One Thousand
Two Hundred Dollars ($1,200.00) per month; in year three, Two Thousand Dollars
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($2,000.00) per month; in year four and thereafter, Three Thousand Two Hundred Dollars
($3,200.00) per month.

The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee shall
~ be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date
twenty four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum
Guaranteed Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the
remaining term or terms of this Agreement by any increase in the CPI-U (but not any decrease)
during the applicable twenty-four (24) month period.

(c) Fee Calculations. For purposes of calculating the compensation due
Institution pursuant to Sections 2(f) and 7(b), the average number of subscribers to any and all of
. User’s Wireless Cable service or and any other services hereinafter “Subscribers” for any month
shall equal the number of Subscribers as of the last day of the immediately prior month plus the
number of Subscribers as of the last day of the current month for which the Subscriber Royalty
Fee calculation is being performed divided by two. Only Subscribers who are current with
respect to their payments shall be considered for purposes of calculating the monthly payments;
provided, however, that the Subscriber payments due and owing to Institution shall be adjusted
accordingly when late-paying Subscribers make their payments for past months. For purposes of
the preceding sentence, Subscribers whose bills are outstanding forty-five (45) days or less shall
‘be considered "current.” In those situations where programming is sold in bulk, i.e., where a
number of individual viewing units are grouped for billing purposes, such as may be the case
with hotels, condominiums, and other multiple dwelling units, the number of equivalent
Subscribers shall be determined by dividing the total monthly revenue derived from each such
bulk billing point by the then prevailing monthly retail rate to an individual Subscriber for the
equivalent service.

(d) Fee Statements. CS shall, along with each monthly payment, provide
Institution with a statement showing the average number of Subscribers served during said
month. CS shall not be liable for any mistake of fact or error of judgment or any act or omission
of any kind made with respect to such statements unless caused by its willful misconduct or
gross neglect. :

(e) Fee Commencement. In the event that the Start Date comumences on a day
other than the first day of a calendar month, or this Agreement is terminated (for a reason not
affecting Institution's right to payment) on a day other than the last day of a calendar month, the
subscriber fee or monthly minimum payment for that month shall be proportionately reduced.

(£ Payment of Expenses. As stated herein, CS shall pay all reasonable costs
and expenses incident to fulfilling this Agreement; provided however, that Institution shall have
received from CS prior written consent to any costs or expenses incurred by Institution, such
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consent not to be unreasonably withheld, delayed, or conditioned. In addition, CS shall pay
Institution’s reasonable legal fees and reasonable related expenses incurred in conmection with
Institution’s consideration and negotiation of this Agreement not to exceed Seventy Five
Hundred Dollars (§7,500.00); said expenses to be reimbursed no later than thirty (30) days
following execution of this Agreement.

(2) Minimum Guaranteed Rovalty Fee. Dunng the Initial Term under
Paragraph 1(a) and during any additional term(s) under Paragraph 1(b) of this Agreement, CS
agrees that the signing bonus in Paragraph 7(a), as allocated over the number of ITFS Channels
leased hereunder, and the per channel Subscriber Royalty Fee and the Minimum Guaranteed per
channel Royalty Fee paid to Institution pursuant to Paragraphs 2(f) and 7(b) is equal to the
highest per channel signing bonus and the highest per channel Subscriber Royalty Fee and
Minimum Guaranteed per channel Royalty Fee that CS will pay to any other ITFS licensee in the
Fort Worth or Dallas Metropolitan Areas that CS enters into an excess capacity lease agreement
with after the execution of this Agreement, on any ITFS channel. In the event CS pays or agrees
to pay a higher per channel signing bonus, as allocated over the number of ITFS channels leased
thereunder, or higher per channel Subscriber Royalty Fees or Minimum Guaranteed per channel
Royalty Fees to such other ITFS licensee, CS shall notify Institution of such higher per channel
signing bonus or and per channel fees and the per channel signing bonus described in Paragraph
7(2) and the per channel monthly fees described in paragraphs 2(f) and 7(b) herein shall be
* increased to an amount equal to such higher per channel signing bonus and to an amount equal to
such higher per channel monthly fees for such time as the higher monthly per channel fees are
payable to such other ITFS licensee.

8. Representations and Warranties of Institution.

Institution represents and warrants to CS as follows:

(a) Lawful Existence. Institution is lawfully existing under the laws of the
State of Texas, in good standing, and empowered to enter into and perform under the terms and
conditions of this Agreement. '

(b) Authorizations. Institution's authorization to transmit on the ITES
Channels (A1, A2, A3 and A4) is valid and in full force and effect and Institution is aware of no
proceedings or complaints pending at the FCC, as of the date hereof, that could have a material,
adverse effect on that authorization.

9, Representations and Warranties of CS.

CS represents and warrants as follows:

() Standing. CS is a corporation, duly organized, validly existing and in
good standing under the laws of the State of Delaware and is authorized to do business in the
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State of Texas, and has the requisite corporate power and authority necessary to own its assets,
carry on its business, and enter into and perform its obligations under this Agreement.

(b) Legal Obligation. This Agreement constitutes the legal and binding
obligation of CS, and the entry into and performance under this Agreement does not and will not
conflict with any other obligations or any other agreements by which CS is or will be bound, or
give rise to a cause of action for any violation thereof.

(c) Eligibility to Conduct Business. CS is eligible under applicable law to
conduct Wireless Cable over the ITFS Channels and enter into and perform this Agreement.

10. Right to Audit.

CS shall keep, maintain and preserve complete and accurate records and accounts, including all
invoices, correspondence, ledgers, financial and other records, pertaining to Institution's charges
and any Subscriber Royalty Fee or other royalty due Institution hereunder and such records and
accounts shall be available for inspection and audit on CS's premises by prior arrangement
annually during the term of this Agreement or within ninety (90) days thereafter, dunng
reasonable business hours, by Institution or its agent. No records or other material may be
removed from CS's premises, and Institution will not acquire title and/or any rights to any
information revealed as a result of the audit. Institution's exercise in whole or in part at any time
or times of the right to audit CS's records or accounts or the acceptance by Institution of any
statement or remittance tendered by CS or on behalf of CS shall be without prejudice to any
other rights or remedies of Institution and shall not preclude Institution or CS thereafter from
disputing the accuracy of any such statement or payment. Any audit statement not challenged
within eighteen (18) months of the date such statement is tendered to Institution shall be final
and dispositive. All information obtained by Institution during said audit shall be held in the
strictest confidence, and the audit will be conducted in such a way as 10 maximize the
confidentiality of any information provided under applicable public records disclosure laws.

11. ITES Channel Equipment Lease.

Institution shall lease from CS or its designee all equipment purchased and installed by CS or its

designee pursuant to Section 4 of this Agreement. The terms of the equipment lease are as
follows: '

(a) Rent. Institution shall pay to CS or its designee the total amount of One
Dollar ($1.00) per year for any use of the Leased Equipment, it being understood that
Institution's provision of CS Time at the rates provided in this Agreement is consideration for
CS's lease of equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other
charges assessed against the Leased Equipment, without cost to or reimbursement by Institution,
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and CS or its designee shall be entitled to claim depreciation and investment tax credits of such
Equipment, to the extent applicable, for income tax purposes.

{c) Maintenance and Operating Costs. CS or its designee shall be required to
bear all costs associated with maintaining and operating the Leased Equipment, and the receive
sites listed in Schedule A and the residential locations in Section 4(e), provided that Institution
shall bear all costs for replacing any equipment that is lost, stolen, or damaged while in the care
and custody of Institution. CS will respond to service/repair problems within 24 hours of notice
by Institution.

(d) Term. The term of the equipment lease shall commence upon the
execution of this Agreement and shall end upon the termination or non-renewal of this
Agreement.

12. Control Over Programming and CS’s Use of the ITFS Channels.

Under FCC Rules and Regulations, the Institution has final control over the programming
broadcast by CS on the Institution’s ITFS Channels. CS shall use the ITFS Channels to
broadcast only those types of commercial programming which are morally acceptable to the
Institution. It will not, under any circumstances, transmit any material on the ITFS Channels that
is rated “X” or “NC-17" by the Motion Picture Association of America, Inc. or is indecent,
obscene or otherwise unlawful as defined by the laws of the United States or any State in which
any signal from Institution’s WHR-506 Facility is receivable, or that violates any FCC Rules and
Regulations. CS also agrees to accommodate the Institution with respect to any programming
that the Institution finds offensive.

Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over
the ITFS Channels of any class of station without consent of the station(s) originating the
signal(s) to be retransmitted. CS may provide commercial services over the ereless Cable
System subject to Section 18.

13. Termination.

(a) Termination of FCC Authorization. This Agreement may be terminated
by Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered
by the FCC) in the event that the FCC determines that Institution or and CS is not authorized to
operate or use said channels as contemplated by this Agreement and reformation of this
Agreement pursuant to Section 20 hereof is impractical or impossible. In the event the
Agreement is terminated pursuant to the preceding sentence, there shall be a final accounting of
moneys due under this Agreement. Provided that neither party is in Material Breach as defined
in Section 13(b) hereof, there shall be no further liability of one party to the other once the audit
is completed and the moneys are paid.
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(b) Termination By Reason of Material Breach and Remedies. Should either
Party be in Matenal Breach of this Agreement for the non-performance of the obligations

contained in this Agreement, this Agreement may be terminated by the non-defaulting party if
such breach shall continue for a period of sixty (60) days following the receipt of written notice
from the non-defaulting Party (Cure Period). A Material Breach shall include, but not be limited
to: (i) failure of CS to secure the Transmission Site and sublease or assignment rights to the
‘premises’ for Institution as specified in and as required by Section 4 or to complete construction
of the authorized facilities, as specified in and as required by Section 4, within the time period
specified in applicable FCC authorizations, (if) failure of the Institution or CS to comply with the
rules, regulations and policies of the FCC, including the filing by Institution of all necessary
applications and forms to maintain the License, provided that such failure was not occasioned by
or contributed to by CS, (iii) failure of CS to make any payment required under Sections 2 or 7
hereof, (iv) failure of CS to maintain its eligibility to conduct Wireless Cable over the ITFS
Channels or to operate the WHR-506 Facility consistent with applicable FCC regulations and
other applicable law or to cause Institution to not be in compliance with the License; and (v)
failure of CS to perform its obligations: (a) to construct, operate or maintain the Leased
Equipment, including booster transmitters and STL/TSL facilities as specified in and as required
by Section 4; (b) to ‘install’ and maintain Institution’s receive sites as specified in and as
required by Section 4; (c) to perform its obligations with respect to distribution of Institution’s
programming as specified in and as required by Section 3; or (d) to use the ITFS Channels as
specified in and as required by Section 12. Notwithstanding the Cure Period, Institution may
take such measures as are immediately necessary to prevent an alleged default or Material Breach
from jeopardizing Institution’s compliance with its License, from interference with its
transmission or distribution of ITES Prograrming to its receive sites, from causing civil liability
to third parties, or for violating any provision of law.

(©) Settling Disputes. If the Parties cannot agree upon the fair market value of
the Necessary and Divisible Leased Equipment or the number of Wireless Cable service
subscribers pursuant to any provision of this Agreement, the Parties shall submit the dispute to a
mutually acceptable certified public accountant or such other person as may be agreed to by the
Parties, whose decision shall be deemed binding and non-appealable. Costs associated with the
use of said certified public accountant shall be borne equally by Institution and CS.

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

1) Termination Upon Expiration Without Renewal: This Agreement
shall terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move to Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect to
Institution’s License in the event the Parties cannot agree upon amendments to Institution’s FCC
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applicatipns to modify Institution's License to relocate to the Transmission Site consistent with
FCC regulations or directives. .

(3) Termination By Ipgtitution If CS Becomes Insolvent.  This
Agreempnt may be terminated by Institution effective immediately upon written notice in the
event tHat CS makes an assignment to the benefit of creditors, becomes insolvent or admits in
writing fits inability to pay debts as they become due, or & trustee or receiver is appointed by a
court to|receive any substantial part of CS’s assets, or & proceeding is instituted under a provision
of the Kederal Bankruptcy Act by CS or Institution or a third party, including for voluntary
reorganjration with CS in possession, and is acquiesced in or is not dismissed within sixty (60)
days or Yesults in an adjudication in bankruptey or the submission of a plan of reorganization.

(4)  Termination By Muwal Consent. The Parties may terminate this
Agreemjent at any time by their murual written consent.

(5) - Termination For Failure of “Final Order”. This Agreement shall
terminafe, at the option of Institution, should the FCC fail to issue a Final Order granting
Institutibn authority to operate under its License from the Transmission Site as provided for
herein. |[By “Final Order” the Parties mean an action or order of the FCC which is not reversed,
stayed, pnjoined, vacated; set aside, annulled or suspended and with respect to which no timely-
filed pefition, application or other request for administrative or judicial review is pending and as to
which the time for filing any such request, ot for the FCC to set aside the action on its own
motionlhas expired. In the event there is no Final Order authorizing Institution to operate the
WHR-506 Facility from the Transmission Site, then Institution may terminate this Agreement
upon th})rty (30)-days written notice.

_ (6) Termination for Forge Majeure. This Agreement shall terminate
irty (30)-days written notice of either Party as provided for in Section 16.

(¢)  Rights and Remedies to Continue. In the event of termination of this
nt pursuant to Section 13(b) such termination shall not affect or diminish the rights or
r remedies available in equity or at law, including under this Agreement, to the non-
ing Party arising by reason of a Material Breach of this Agreement. In the event of
ion of this Agreement other than pursuant to Section 13(b), such termination shall not
> diminish any obligation of a Party hereunder which is a condition of such termination or
ights or claims or remedics available in eguity or at law, including under this Agreement,
aach of such condition, In addition to, or and in reiteration of any rights or obligations of
the Parfiies, hereunder, upon termination: (i) CS shall remain obligated for any expenses or costs
incurrefl by or on behalf of Institation hereunder; (if) CS shall remain obligated for any fees due
Institutjon hereunder as provided for in Sections 2(f) and 7(b) to be accounted for as specified in -
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Section 13(a), and for the compensation due, if not then paid, under Section 7(a), (iii) Institution
shall retain the option to purchase the Leased Equipment as provided for in Section 4(b) and
4(d), provided that such termination is not pursuant to Section 13(b) for Institution’s Material
Breach; and (iv) in all events, Institution shall retain its lease, sublease, or assignment rights to
the ‘premises’ as provided under Section 4(a).

14, Transfer and Assignment.

(a) General Terms. Neither Institution nor CS may assign or transfer its rights
or obligations under this Agreement without prior written consent of the other, which consent
shall not be unreasonably withheld, provided that the entity receiving the assignment or transfer
assumes in writing the remaining duties and obligations of the assigning or transferring Party. In
addition, should CS assign or transfer its rights or obligations under this Agreement, it shall be a
condition of such assignment or transfer that the assignee or transferee submit to Institution
documentation demonstrating its financial capability, as defined by the FCC's Rules, to assume
the rights or obligations under this Agreement.

(b)  Institution Discontinue. CS acknowledges and understands that Institution
may conclude at some point, for reasons deemed sufficient to Institution, to discontinue ITFS
operations. Institution hereby agrees to notify CS one hundred eighty (180) days in advance of
finalizing any such decision, if known, and to work cooperatively with Institution to find another
qualified entity to hold the ITFS License(s) (the "New Licensee™ which would recognize CS's
rights under this Agreement or enter into a new Agreement with CS that is substantially
comparable in all material respects with this Agreement (a2 "Comparable Agreement"). However,
nothing in this Section shall diminish the Institution's right to select the New Licensee.

(c) New Licensee. In the event the Institution decides to discontinue ITFS
operations, Institution agrees, to the extent permitted by the FCC's rules and policies, to require
the New Licensee to assume all of Institution's ongoing rights and obligations under this
Agreement or to enter into a Comparable Agreement.

(D) Institution Release. If the New Licensee assumes this Agreement or enters
into a Comparable Agreement, CS agrees that, upon completion of the licensing of the New
Licensee by the FCC and the execution of an Assignment and Assumption Agreement with
respect to this Agreement or a comparable Agreement, Institution shall be released and
discharged from all obligations to CS arising thereafter, shall not incur any penalties as a result,
and shall not be responsible for any expenses associated with this transfer, except that nothing
shall release Institution from any liabilities incurred prior to the execution of the Assignment and
Assumption or the Comparable Agreement.

(e) Failure to Secure New Licensee. In the event that Institution, using its
reasonable efforts, is not able to find another entity to execute the Assignment and Assumption
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or to enter into a Comparable Agreement, Institution shall be released and discharged from all
obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
responsible for any expenses associated with any transfer, except that nothing shall release
Institution from any liabilities incurred prior to Institution’s inability to find such an entity.

15. Indemniﬁcation.

(a) Indemnification by Institution. Institution hereby agrees to indemnify CS
and to hold it harmless from and against any and all losses, claims, expenses, damages, fines or
liabilities, including reasonable attorneys' fees, joint or several, of whatever kind or nature which
CS may sustain or to which it may become subject arising out of or relating in any way to the
transmission of programming or other material by Institution over facilities licensed to Institution
or other activities of the Institution relating to or affecting CS's use of the ITFS channels,
" provided that CS: (i) gives Institution prompt written notice of any claim or litigation to which
this indemnification applies; (ii) affords Institution the opportunity to participate in the
~ disposition (by compromise, settlement or other resolution) of any such claim or litigation; and
(iif) has fully complied with all of its material obligations hereunder at the time thereof.

_ (b}  Indemnification by CS. CS hereby agrees to indemnify Institution and to
~ hold it harmless from and against any and all losses, claims, expenses, damages, fines or
liabilities, including reasonable attorneys' fees, joint or several, of whatever kind or nature which
Institution may sustain or to which it may become subject arising out of or relating in any way to
the transmission of programming or other material by CS over facilities licensed to Institution or
‘any other activities of CS relating to or affecting Institution's facilities including injury to persons
or death, or FCC licenses, provided that Institution: (i) gives CS prompt written notice of any
claim or litigation to which this indemnification applies; (ii) affords CS the opportunity to
participate in the disposition (by compromise, settlement or other resolution) of any such claim
or litigation; (iii) has fully complied with all of its material obligations hereunder at the time
thereof; and (iv) any construction, maintenance, installation, ‘installation,” Standard Installation
or other work performed by CS or any authorized agent or subcontractor under this Agreement.

(c) Obligation to Defend. Each Party shall notify the other of any claim or
litigation (“Claim™) promptly upon receipt of same. Either Party (hereinafter referred to as the
“Indemnitor” or the “Indemnitee” as appropriate) shall have the option to defend, at its own
expense, any such Claim arising under this Section 15. Upon notification by Indemmitee,
Indemnitor shall resist and defend against such Claim, at the sole expense of Indemnitor, using
counsel subject to the Indemnitee’s prior approval. The Indemnitee shall have the right to
participate in any action, suit or proceeding instituted against it with respect to a Claim and to
designate attorneys to represent it which attorneys shall be independent of any Indemnitee-
approved attorneys chosen by the Indemnitor relating to such Claim. The Indemnitor shall keep
the Indemnitee fully advised with respect to any Claim brought against the Indemnitee and the
progress of any suits, actions or proceedings in which any such Indemmitee is not participating.
If the Indemnitor shall fail to promptly defend a Claim brought against the Indemnitee, the



Indemnitee may undertake such defense at the Indemnitor’s expense, and shall have the right to
offset any expenses incurred against moneys owed, if any, by the Indemnitee to the Indemnitor.
The Indemnitor shall pay all Claims, including satisfying all judgments that may be incurred by,
or rendered against, the Indemnitee in connection therewith, including obtaining accord,
satisfaction and full and complete release of the Indemnitee. The Indemmnitor shall not settle
nonmonetary aspects of any Claim without the prior written approval of the Indemnitee. The
Indemnitor waives any rights or claims it may have against the Indemnitee arising or alleged to
have arisen from any Claim or claim for Worker’s or Workmen’s Compensation which might be
filed against the Indemnitor. The Indemnitor’s indemnification obligations under this section
shall not be limited in any way including by any limitation on the amount or type of damages,
compensation or benefits payable under any worker’s or workmen's compensation acts,
disability benefit acts or other employee benefit acts.

(d) Insurance Policies Required. CS shall maintain and pay all costs of
insurance, in amounts judged adequate by industry standards, to cover CS's and Instjtution's
obligations under this Agreement, including, without limitations: casualty insurance covering CS
and Instifution’s utilization of the Wireless. Cable System, including Institution’s WHR-506
Facility, related equipment, including the ‘premises,” the Leased Equipment and Institution’s
receive sites and equipment ‘installed’ by CS in an amount adequate to replace all damaged or
destroyed facilities; comprehensive general public liability insurance covering liability resulting
from CS's or Institution’s operations hereunder, maintaining minimum limits of lability in an
amount of no less than One Million Dollars ($1,000,000) for bodily injury, personal injury and
death to any person or persons and not less than One Hundred Thousand Dollars ($100,000) with
respect to damage to property; media perils insurance covering liability for CS's programming in
an amount not less than One Million Dollars ($1,000,000) and all workers' compensation,
automobile liability and similar insurance required by law. All policies of insurance required by
this section shall, where appropriate, designate Institution as either the insured party or as a
named additional insured, shall be written as primary policies, not contributory with and not in
excess of any coverage which Institution shall carry, and shall contain a provision that the issuer
shall give to Institution thirty (30) days prior written notice of any cancellations or lapse of such
insurance or of any change in the coverage thereof. Executed copies of the policies of insurance
required under this section or certificates thereof shall be delivered to Institution not later than
the commencement of construction to relocate Institution’s WHR-506 Facility to the
Transmission Site. CS shall furnish Institution evidence of renewal of each such policy not later
than thirty (30) days prior to the expiration of the term thereof.

16. Force Majeure.

Notwithstanding anything contained in this Agreement to the contrary, neither Party shall be
liable to the other for failure to perform any obligation under this Agreement (nor shall any
charges or payments be made in respect thereof) if prevented from doing so by reason of fires,
embargoes, civil commotion, rationing, or other orders or requirements, acts of civil or military



authorities, acts of God or other contingencies beyond the reasonable control of the Parties,
including, but not limited to, the adoption of a Federal or State law or action of any Federal or
State oversight agency, including the FCC, which prevents Institution or CS from performing
under this Agreement, and all requirements as to notice and other performance required
hereunder within a specified period shall be automatically extended to accommodate the period
of pendency of any such contingency which shall interfere with such performance. If the
contingency preventing performance hereunder is not removed within one (1) year, then either
Party may terminate this Agreement upon thirty (30)-days written notice to the other Party.

17. Specific Performance.

The Parties acknowledge and agree that the rights reserved to CS and to Institution hereunder are
necessarily of a special, unique, unusual, and extraordinary character which gives them a peculiar
value, the loss of which cannot be adequately-or reasonably compensated for in damages or in an
action at law, and the breach by either Party of any of the provisions of this Agreement will
cause the other Party irreparable injury and damage. In such event, the non-defaulting Party shall
be entitled, as a matter of right, without further notice, to require of the other Party specific
performance of all of the acts, services, and undertakings required hereunder, including the
obtaining and undertaking of all requisite authorizations to execute or perform this Agreement
and to obtain injunctive and other equitable relief in any competent court to prevent the violation
or threatened violation of any of the provisions of this Agreement; provided, however, that
- neither Party shall be required to perform in a manner that would violate any FCC or other
governmental law, rule, or policy. Neither this provision nor any exercise by CS or Institution of
their rights to equitable relief or specific performance herein granted shall constitute a waiver by
either Party of any other rights whmh it may have to damages or otherwise.

18. Non-Wireless Cable Option.

CS shall have the option, exercisable at any time during the term of this Agreement and subject
to FCC approval, to utilize any or all of CS Time for the provision of communications services
other than video programming services. The Parties agree to mutually cooperate, at either
Party’s option, in the implementation of any non-Wireless Cable services that may make use of
the ITFS Channels, provided, inter alia, Institution is provided adequate time, to be determined
by Institution, and the means to undertake any additional recapture and scheduhnc requirernents
that may then be required.



19.  Notice.

Any notice to be given under any provision of this Agreement shall be by certified mail as
follows:

From CS to Institution:

Bob Frost, Director of Instructional Support Services
Tarrant County Junior College District

5301 Campus Dr.

Fort Worth, Texas 76119

With a copy (which shall not constitute notice) to:

James E. Meyers, Esq.
1633 Connecticut Ave., N.W.,, Suite 400
Washington, DC 20009-1024

From Institution to CS:

Tom Dixon, Senior VP

CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:

Gerald Stevens-Kittner, Esq.
CAI Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

20. Severability.

Should any court or agency determine that this Agreement or any provision of this Agreement is
invalid, or if the FCC amends its rules or adopts policies governing this Agreement, the parties
agree to use their best efforts to negotiate modifications of this Agreement such that the
Agreement is valid and effectuates the intent of the parties.

21. Venue and Interpretation.

Venue for any cause of action or arbitration by or between Institution and CS shall be Tarrant
County, Texas, and all provisions of this Agreement shall be construed under the laws of Texas



applicable to transactions conducted entirély within that State, except where federal
communications law applies.

22. Entire Agreement.

This Agreement and exhibits and schedules hereto, including Exhibit to Section 2(b), constitutes
the entire Agreement between the parties and supersedes all prior oral or written provisions of
any kind. The Parties further agree that this Ag:reement may only be modlﬁed by written
agreement signed by both Parties.

23. Dealings with Third Parties.

Neither Party is, and neither Party shall hold itself out to be, vested with any power or right to
contractually bind, act on behalf of the other as its contracting broker, agent or otherwise for
committing, selling, conveying or transferring any of the other Party's assets or property,
contracting for or in the name of the other Party, or making any contractually binding
representations on behalf of the other Party. Without limiting the foregoing, in no event shall CS
be identified as the Licensee of the ITFS Channels or shall Institution be held out as the

programmer of the CS Time programmed by CS. Nothing in this Agreement shall be deemed to
- create a partnership or joint venture of any kind between the Parties.

24. Headines.

The section headings are for the convenience of the parties and in no way alter, modify, amend,
limit or restrict the contractual obligations of the Parties.

33



SENT BYi?(erox Telecopier 7021 :12-18-96 | 13:02 8177886830~ 2145092669;4 4

| '}

5. Counterparts.

This Agleement may be signed in any number of counterparts with the same effect as if the
signatur| llh on each such counterpart were on the same instrument, Each of the counterparts, when

signed, shall be deemed to be an original and all of the signed counterparts togcthcr shall be
deemed ffo be one and the same instrument.

IN WITNESS WHEREQF, the parties have executed this Agreement this IB day of
Decenses |, 19%.

ATTEST: TARRANT COUNTY JUNIOR COLLEGE DISTRICT

Déﬂwa 4 &C/b@f

NAME L/'um . D(.:r(4_7€'

TITLE Ibh'ﬁr';}r\ C KLJ?- et ﬁl.ﬁ{‘lr N

v !
Witness: Y b Y, !

ATTES " Cs LESS SYSTEMS, INC.
T ). Ve

NAME //1#!}1415 ﬂr.)v D()(DAS
TITLE SR V8

Witness:
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ITFS AIRTIME ROYALTY AGREEMENT . wH @S@'E
THIS AGREEMENT, is made this _ /54  day of |
Febppary + 1930 .by' Network For Instructional TV, Inc.

(hereinafter referred to as "NITV") having its principal
place of business at 1595 Springhill Road, Suite 350,
Vienna, VA 22182 and People's Choice TV Partners, a
Wisconsin Partnership (hereinafter referred to as "PCTV")

having its principal place of business at 233 N. Garrard,
Rantoul, Tllinois 61866.

WHERERS, the Federal Communications:Commission ("FCC"). has
authorized licenses for Instructional Television Fixed
Service ("ITFS") channels and has authorized the licensee
to make excess capacity available to non-ITFS users; and

y /. széyéur'&vactcur/mWMmé

WHEREAS, NITV, is the ‘holder_of licenses or construction
permits issuéd by the FCC for the operation of ITFS
channels C1,C2,C3,C4 as designated by subpart I of Part 74
of the FCC's rules in Fort Worth, Texas Metropolitan Area
("The Metropolitan Areav).

WHEREAS, PCTV is in the business of providing subscription
television programming to its paying customers via '

‘microwave transmission known as Wireless Cablevision and

is desirous of using excess ITFS capacity:; and

WHEREAS, PCTV believes that practical adjacent channel
operation of the ITFS spectrum is feasible and the parties
agree that any of the above referenced ITFS Channels
licensed or granted to NITV by the FCC in the band 2500 -
2700 MHz, whether interleaved, adjacent, or non-contiguous
are encompassed by this Agreement. 2as used herein, the
phrase "ITFS Channels" shall mean the entire spectrum of
frequencies in the band 2500 - 2700 MHz which are licensed
to NITV.

WHEREAS, PCTV intends to enter into other ITFS, and or
Multipoint, Multichannel Distribution Service ("MMDS™)
channel agreements with other licensees and applicants in
the Metropolitan Area so as to increase the number of
channels of programming PCTV is able to deliver to its
subscribers. The network of co-located channels thus
created shall hereinafter be described as "PCTV's System",

WHEREAS, NITV has determined that there will be excess
alr-time capacity available on the ITFS channels to be
utilized for NITV's educational needs and that this excess
air-time capacity is available for commercial programming.
NITV has further determined that by combining its
educational programming with PCTV's commercial
programming, a significant increase may be achieved in the
number of persons who will have access to NITV's
educational programming at little or no additional cost.
Since the dissemination of educational programming is
significantly increased as a result of the integrated
system it is consequently determined that each channel is
; 1 _



being used substantially for ITFS purposes in serving the
good of the public. . : _ -

NOW THEREFORE, in consideration of the mutual promises,
undertakings, covenants and conditions set forth herein
- NITV and PCIV do hereby agree and warrant as. follows: :

1) TERM OF AGREEMENT.

a)

b)

c)

Initial Term. The term of this Agreement
shall commence upon the date of its execution
and shall extend for an initial term of five
(5) years from the Start Date as defined in
Paragraph 12 hereof. Said period is
hereinafter referred to as the "Initial Term".

Renewal Term. Provided PCTV's rights have
not been terminated pursuant to Paragraph 9
(a), this Agreement shall automatically and
without further notice be extended for

one (1) successive additional term (such
additional term is hereinafter referred to as
the "Renewal Term") of five-(5) years unless
and until PCTV shall have served written
notice on NITV at least sixty (60) days

pPrior to the expiration date of the Initial
Term that it elects not to renew this
Agreement for the Renewal Term. It is
acknowledged and agreed that PCTV shall have
the absolute right not to renew this Agreement
notwithstanding any provision hereof to the
contrary.

No Rights Beyond Term of Licenses. NITV and
PCTV agree that this Agreement shall not

give rise to any rights or remedies beyond the
expiration of any FCC license necessary for
the continued operation of the ITFS channels,
whether such expiration occurs during the
Initial Term, the Renewal Teérm or the term of
any Additional Renewal. Provided, however,
that while this Agreement is in effect, NITV
shall obtain and maintain in force all
licenses, permits and authorizations required
or desired for the use of the NITV ITFS
channels. NITV shall take all necessary steps
to renew the licenses for the NITV ITFS
channels and shall not commit any act or engage
in any activity which could reasonably be
expected to cause the FCC to impair, restrict,
revoke, cancel, suspend or refuse to renew the
ITFS licenses. NITV shall take all reasonable
steps to comply with the Communications Act of
1934 as _amended and the rules and regulations
of the FCC, and shall timely file all reports,
schedules and/or forms required by the FCC to
be filed by NITV.




d)

.Additiopal Renewals/Right of First Refusal.

If PCTV delivers to NITV no later than
ninety (90) days prior to the end qf the

. Renewal Term a written offer for a new Royalty.

Agreement, NITV may accept or reject said
offer. If NITV rejects said offer, NITV
grants PCTV a right of first refusal on any
competing proposals for Royalty Agreements for
any part of the channels received by NITV
within twelve (12) months after the expiration .
of the Renewal Term. If any acceptable offer
to use the channels is made to NITV, NITV shall
give written notice to PCTV describing the
entity to whom the proposed use is to be made,
the fees, charges, rental or other
consideration to be received for the use,

the terms thereof and generally the

relevant other terms and conditions of the

use. PCTV shall ‘have a period of thirty (30)
days after its receipt of such notice from NITV
in which to elect, by giving written notice to
NITV,- to use for the same fees, charges, rental
or other consideration for which NITV proposed
to allow usage of the channel or channels to
the third person.

If the fees, charges, rental or consideration
to be paid by the third person was to be in
whole or in part in form other than cash, the
consideration payable by the third person
shall be so stated by PCTV as a sum certain
in its notice of election.-

If NITV does not believe PCTV's stated

offer is in an amount fairly ecquivalent to the
fair value of the consideration payable by the
third perscon and so notifies PCTV in writing
within seven (7) days after NITV's receipt

of PCTV's notice of election to so use or

- purchase, PCTV may elect within five (5)

days after its receipt of such notice from
NITV to refer such question for
determination by an impartial arbitrator and
the right of first refusal of PCTV shall
then be held open until five (5) days after
PCTV- is notified of such determination.
Said arbitrator shall be chosen either by
agreement of PCTV and NITV at the time
such question arises, or, at the option of
either party, by referring the question to
the American Arbitration Association with
instructions that the American Arbitration
Association select a single arbitrator under a
request from the parties for expedited anad
accelerated determination . The determination
of the arbitrator chosen under either option
contained in this subparagraph shall be final
3
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and binding upon PCTV and NITV. The
parties shallshare“equally in the costs and _
fees of the Arbitration.

In the event PCTV shall elect to exercise

its said right of first refusal, the Royalty
Agreement shall be consummated within fifteen
(15) days following the day on which NITV
received notice of PCTV's election to exercise
the right of first refusal or the day upon
which any question required to be determined by
the arbitrator hereunder has been determined, .
or at such other time as may be mutually
agreed. The right of first refusal is
terminated either by the use to PCTV as
provided herein or by notice to PCTV of NITV's
proposal to offer for use the channels or

any part to a third person and PCTV's
unwillingness or failure to meet and accept
such a bonafide offer pursuant to the times
and procedures as set forth above, provided
that such proposed use is consummated at the
same fees, charges, rental or other
consideration and upon the same terms

as to which said right of first refusal
applied, within thirty (30) days after

PCTV's right of first refusal had expired or
has been specifically waived by written notice
given to NITV by PCTV.

Operation During Extended Term. If PCTV and

NITV are unable to reach agreement for
Additional Renewals, this Agreement shall
remain in effect for a reasonable period (the
"Extended Term®) but not more than nine (2)
months after the Expiration Date of this
Agreement on the same terms and conditions as
are provided for in this Agreement, in order to
afford each party an opportunity to prudently
avail itself of alternative distribution
facilities. On the last day of the Extended
Term (the “"Extended Expiration Date"), PCTV
shall cease to use the ITFS channels.

ALLOCATION OF¥ AIR-TIME.

a)

‘b)

NITV's air-Time. To the extent

allowed by the FCC rules and regulations and
any amendments thereof, NITV agrees to make
available to PCTV the use of all

excess capacity air-time on NITV's ITFS
channels as more fully set forth herein. As
used in this Agreement the phrase "Excess
Capacity Air-time" means all air-time on the
ITFS channels apart from "NITV's Air-Time."

NITV's Air-Time. NITV reserves for the group
of four channels licensed, a total of 168
4 .




d)

e)

5 0

hours of Air-time each week. This Air-time
shall include eighty (80) -hours of.Air-time

for the group of four chanmels each week
(Monday through Saturday) to be used by NITV
for its ITFS scheduled programs aired between
the hours of 8:00 a.m. and 10:00 p.m. including
2 minimum of three hours per channel each week
day (Monday through Friday) excluding Holidays
and school vacation days. NITV agrees that: it
will not transmit programming over more than
one (1) channel at any one time during the
hours of 4:00 p.m. and 10:30.p.m. local time
and (b) it will not transmit programming over
more than two (2) channels at any other time

of the day.

Schedule of Ajir-Time. Attached hereto
and made a part hereof as Exhibit A, is
the schedule which depicts the agreement
of the parties as to the airtime use of
NITV's channels.

Use of Vertical Blanking Intervals. To the
extent that NITV's use will not violate the
provision of Paragraph 2 (f), NITV reserves

for its exclusive use the vertical blanking
intervals, associated subcarriers and response
channel time that are a part of NITV's
licensed ITFS spectrum. Not withstanding the
foregoing, PCTV shall have the right to use the
vertical blanking intervals subcarriers and the
associated response channel(s) of the ITFS
Channels to the extent necessary for its’
wireless cable business (e.q. scrambling,
addressability). Should PCTV wish to use the
vertical blanking intervals, subcarriers and
associated response channels for reasons
unrelated to its wireless cable business, NITV
and PCTV agree to negotiate in good faith the
terms for such usage. ' _

NITV's Increase in Scheduling. NITV
acknowledges that a significant capital
expenditure is to be made by PCTV for the
mutual benefit of the parties to this
Agreement. NITV expressly agrees to use its
best efforts to take no action which would
Jeopardize the ability of PCTV to fully
recover its investment through its provision
of services contemplated by this Agreement.
In this regard, it is acknowledged that
NITV's primary purpose for Air-Time use is .
to provide educational programming for credit
and non-credit purposes. In the event that
NITV seeks to broadcast ITFS educational
programming beyond 168 hours per week to
satisfy a demonstrated need for educational
programming thereby reducing PCTV's Excess
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g)

Capacity Air-Time to less than 504 hours per
week (Monday-Sunday), then NITV.shall.provide
PCTV with 120 days notice of. its intent. Any
such reduction of PCTV's Excess Capacity .
Air-Time shall hereinafter be referred to as a
“"Significant Reduction in PCTV Air-Time".

In the event a Significant Reduction in PCTV's
Air-Time occurs as the result of changes in
FCC rules and regulations, the non-compliance
with which would result in NITV's losing its’
license to operate the channels, then PCTV
shall have the right to terminate the _
Agreement after providing NITV with ninety -
(90} days notice of its intent to do so. " If
PCTV does terminate the Agreement as provided
in this paragraph 2 (e) then PCTV shall have
the right to keep as its property all of the
Leased Equipment- (as defined in paragraph 3
(b) . '

Significant Reduction in PCTV's Air-Time.

At any time after the Start Date NITV may
request a Significant Reduction in PCTV
Air-Time not required by FCC rules and
regulations, in order to satisfy a

demonstrated need for the transmission of
educational programming. Upon such request
being made, the parties hereto shall negotiate
in good faith toward permitting NITV to
recapture time pursuant to its request. Before
such recapture is allowed, the negotiations
must result in mutually acceptable terms. 1In
no event, however, shall PCTV be obliged to
permit a Significant Reduction in PCTV Air-Time
1f after negotiating in good faith, the parties
are unable to reach an agreement.

NITV's Use of ITFS Channels. NITV
recognizes the mutual benefits and
technological advantages of the use of
encoding methods for program security,
equipment signaling and individual
addressability control over unauthorized
equipment use subject to the limitations of
paragraph 16. PCTV agrees to make NITV aware
of the technological methods employed by its!
program security equipment. NITV agrees that
its program services and air-time use will not
harm or interfere with PCTV's current or
future signal paths utilized within PCTV's
System for program encryption, pilot carrier
signaling and other technical needs utilized
for the operation of and such services
provided by PCTV's System. Neither party,
by its own action, or through a third party,
will utilize any part of the licensed
frequency spectrum to create or operate a

: )
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service that is in competition with current,
planned or future services provided by the
other party.  Notwithstanding the foregoing
sentence, PCTV will not be precluded from
distributing the programming of other ITFS
licensees or news, educational or public
affairs programming (e.g. CNN, FNN, C-Span, The
Learning Channel, The Discovery Channel)
customarily distributed via television, cable

or wireless cable television systems.

‘Change of Schedule. NITV agrees to provide

PCTV with a one-hundred twenty (120) day notice
of any intended modification of the schedule of
Air-Time as attached on Exhibit "aAW, :

3) TRANSMISSION SITE AND FACILITIES.

a)

b)

Transmission Sité. Upon execution of this
Agreement, PCTV and NITV shall together

select a mutually acceptable location for the
Transmission Site for the provision of the
services contemplated by this Agreement. This
site shall hereinafter be described as the
"Transmission Site™. PCTV shall contract

for a lease of space at the Transmission Site
upon such terms as the parties agree. The
Transmission Site and Lease shall comply with
the standards, specifications and regulations
of the FCC rules and order pertaining to
NITV's ITFS license. NITV shall file, if it
has not already done so, the appropriate
applications with the FCC to secure
authorization to operate the ITFS channels
from the Transmission Site. If upon

reviewing NITV's ITFS application the FCC
directs NITV to amend its application,
including the terms and conditions of this
Agreement, in order to bring the application
within compliance with FCC regulations and
guidelines for a conditional construction
permit or license, the parties shall ‘
immediately negotiate in good faith toward the
necessary revisions. NITV shall file such
agreed revisions to its FCC applications. TIf
the parties hereto cannot agree upon such
revisions, then this Agreement shall be
terminated without further liability.

System Construction. Upon issuance by the FCC
of appropriate authorization for the ITFS

Channels at the Transmission Site, PCTV
shall within a reasonable period of time, but
.not later than six (6} months thereafter,
begin construction of the ITFS Channel
transmission facilities. At its expense,
PCTV shall purchase and install such
transmitters, transmission line, modulators,
7
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e)

§

antennas, and other eﬁuipment as required to

operate the ITFS channels in accordance with
the provision of such authorization. Any

‘equipment so. used in said construction shall
- be leased to NITV pursuant to Paragraph 5

hereof. (Said equipment is hereinafter
referred to as the "Leased Equipment").

PCTV further agrees throughout the term of
this Agreement to provide NITV, at no cost to
NITV, with sufficient space at the
Transmission Site for any reasonable equipment
required to provide for NITV's audio and video
transmission needs for its ITFS programning.
PCTV shall retain title to the Leased
Equipment except as noted by Paragraph 15
herein.

Maintenance of Transmission Equipment. .
Subject to NITV's right to supervise the
maintenance of this equipment, PCTV shall
maintain and operate the Leased Equipment
during the terms of this Agreement solely at
its expense. PCTV shall also pay all
ad/valorem taxes assessed against the Leased
Equipment.

interference. PCTV shall operate the Leased
Equipment so that such operation does not
create or increase interference with
electronic transmission of any other FCC
licenses entitled to protection under FCC
rules and regulations. If PCTV's operation
of the Leased Equipment does so create or
increase interference, PCTV shall cease
operations causing the interference or at its
option retain the services of engineers and
attorneys necessary to resolve the
interference problem. PCTV shall pay all
engineering and legal fees necessary to
resolve the interference problem so created.

Alterations and Attachments. PCTV, at its
own expense, may make alterations of or
attachments to the ITFS Equipment .or the
Common Equipment (including the installation
of encoding and/or addressing equipment) as
may be reasonably required from time to time
by the nature of its business; provided .
however, that such alterations or attachments
do not interfere with NITV's signal or
ongoing operations or violate any FCC rules or
regulations; and provided further that FcC
authorization, if required, is obtained in
advance of any such alteration or attachment
at the sole cost of PCTV. To the extent any
FCC authorization pertaining to the ITFS
Equipment is required, NITV agrees to use
its best efforts to obtain such authorization.
8
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g)

Increase In Authorized Transmission Power
Requirements. If PCTV determines during the
term of this Agreement that an increase in-

transmitter power is reasonably necessary to

better serve PCTV's customers, and those of
NITV, NITV shall not unreasonably withhold

its consent to such action. PCTV shall, at
its cost, perform such re-engineering studies
as may be reasonably necessary and, upon
completion of such re-engineering studies,
NITV shall, at PCTV's cost, file the
appropriate applications with the FCC to
secure approval for such increased transmitter
power. Upon approval of any such application
by the FCC, PCTV shall at its expense
forthwith commence to upgrade the ITFS Channel
transmission facilities in accordance with
such FCC authorization.

Licensee Control and ILiability. Nothing
herein shall derogate from such licensee
control of operations of the ITFS Channels
that NITV, as an FCC licensee, shall be
required to maintain and PCTV acknowledges
the reservation by NITV of such control.

4) ADDITIONAL PCTV SERVICES AND EQUIDMENT.

a)

NITV's RECEIVE SITES. Attached hereto as
Exhibit B is a copy of FCC form 330, Section
IV listing the receive sites designated by
NITV to receive its ITFS programming. Exhibit
B also allocates those receive sites to be
installed at the expense of NITV and those to
be installed at the expense of PCTV. In no
event shall PCTV be required to install more
than 15 receive sites at its expense. Those
to be installed at the expense of PCTV shall
be installed with a Standard Installation. If
as the result of any relocation of the
Transmit Site, the equipment at NITV's

~existing site must be reoriented, PCTV shall
‘pay the cost of same. As used herein for the

purposes of this Agreement, the phrase
"Standard Installation®™ shall mean an
installation consisting of the

placement of the ITFS/MMDS receiving antenna
at an elevation (not to exceed thirty (30)
feet above the base mounting location), which
could normally receive the line of sight
transmission from the Transmission Site, the
coupling thereto of a block down converter and

a sufficient amount of transmission line

(coaxial cable) to connect the received ITFS
programming to the input of, (i) a standard
television receiver or (ii) the receive site
internal/external distribution system.

9 :
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b) 2Additional Services. PCTV agrees to downlink

: at its transmission site two channels of
satellite transmitted programming to be
selected by NITV subject to its local
curriculum committee and aired during NITV
Air-time. PCTV also agrees to purchase,
construct and maintain, at PCTV's expense, one
studio to transmit link (YSTL") from a remote
broadcast facility of NITV to be selected by
NITV, but which shall be located within the
Metropolitan Area. NITV agrees to use its.
best efforts to make space available to PCTV
for additional satellite reception equipment
at no additional charge to PCTV at the NITV
remote broadcast facility.

c) Maintenance of Receive Sites. Unless the
maintenance is required because of the misuse
or negligence of NITV or its agents, at its
expense PCTV shall maintain the reception
equipment at the NITV receive sites designated
on Exhibit "B" sites to be installed at the
expense of PCTV,.

d) PCTV Scrambling of Signals. PCTV intends to
install scrambling equipment as soon as its
business plan permits for purposes of
scrambling its programming and the programming
of NITV where appropriate. Until PCTV
scrambles its signals, PCTV shall upon receipt
of notice by NITV; (1) trap out all non NITV
frequencies at all NITV receive sites: and
(2) immediately terminate all PCTV programming
over the NITV frequencies that would be
subject to termination under the provisions of
paragraph 7 of this Agreement. Once PCTV'
begins scrawbling its signals, PCTV shall
provide to NITV at all NITV receive sites
decoders that will enable NITV to descramble
the signal at the NITV receive sites to allow
simultaneous use of all educational
programming shown over NITV channels. This
retrofit will enable the NITV receive sites to
view the educational programming in the same
manner as prior to PCTV scrambling. Once this
scrambling occurs, then upon request by NITV,
PCTV shall use its best efforts to descramble
the NITV signal at PCTV subscribers' receive
sites. Also upon request by NITV, PCTV shall
use its best efforts to descramble the PCTV
signals at NITV receive sites.

LEASE OF EQUIPMENT. NITV shall lease from PCTV

the Leased Equipment during the term of this

Agreement for the sum of $1.00 per vear. A list of

this equipment is attached hereto as Exhibit C angd

incorporated by reference herein. NITV shall have
10
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no responsibility for the loss of or damage to the
Leased Equipment during the term of this Agreement
and PCTV shall bear all such responsibility,
provided however, that NITV be liable for any loss
or damage to the Leased Equipment caused by any

intentional or negligent act of NITV, its

agents, arffiliates, representatives or

invitees.

FEES.

a) Subscriber Rovalty Fees. Beginning on the

Start Date and continuing thereafter during
the first twenty-four (24) months after the
Start Date, PCTV shall pay NITV a subscriber
Royalty Fee of per month. Beginning
with the twenty-IiIth (25) month affer the
Start Date and continuing thereafter during
the Initial and Renewal Term of this
Agreement thereof, if any, PCTV shall pay to
NITV a Subscriber Royalty Fee. The monthly
Subscriber Royalty Fees payable by PCTV to
NITV beginning with the twenty-fifth (25)
month shall be the greater of § or -
per subscriber. All computations of
Subscriber Royalty Fees herein shall be based
- upon the average number of subscribers
subscribing to PCTV's pay television
programming service. As used herein, the
term -"Subscriber" means a person who is
paying for PCTV's basic (first tier or entry
level) programming service. For purposes of
this paragraph the average number of
subscribers shall equal the number of
subscribers as of the last day of the
prior month plus the number of subscribers as
of the last day of the current month divided
by two. For purposes of this paragraph, in
Situations where programming is sold in bulk
(that is, where a number of viewing units are
grouped for billing purposes -- such as may
be the case with hotels and some multiple
dwelling units), the number of equivalent
subscribers shall be determined by dividin
the total monthly revenues derived from said
bulk billing point by PCTV's then prevailing
retail monthly rate for the equivalent
programming service to individual subscribers
in the Metropolitan Area.

i} If PCTV elects to comband the channels

used pursuant to this Agreenent, and such

- comband is not the result of a Significant
Reduction in PCTV's Air-Time, then in '
addition to the fees payable as provided
in paragraph 6 (a) PCTV shall pay an

" additional monthly comband surcharge which
will be determined jointly by NITV and

11
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PCTV. The amount of the monthly comband
surcharge to thé subscriber ‘fees payable.
pursuant to paragraph 6 (a) shall be as
then agreed by the parties, but in no
event shall the increase in Subscriber
Fees that results from this surcharge
added be greater than the proporticnate
increase in the Basic Subscriber Fees .
charged by PCTV after combanding less the
monthly cost to PCTV for the additional

- capital investment in customer equipment
combanding requires. For purposes of this
paragraph the monthly cost to PCTV for the
capital investment in customer equipment
.shall be computed by amortizing monthly
the actual cost to:PCTV of the additional
subscriber equipment over five years at an
interest rate of two percent (2%) greater
than the prime lending rate then in effect
in the Metropolitan Area.

Recquired Certificate and Payment Dhtes.

PCTV, shall, within thirty (30) days of the
end of each month in which RZir-Time is used
hereunder, provide NITV with a certificate
certified as accurate and correct by an
authorized agent of PCTV showing :the average
number of subscribers served during said
month. The Subscriber Royalty Fees to be paid
by PCTV hereunder shall accompany each
required certificate. If PCTV fails to make.
any payment required by this Agreement within
ten (10) days of the due date thereof, NITV
shall have the right to give PCTV notice of
the default in payment. If PCTV fails to cure

- said default in payment within twenty (20)

days of the receipt of said notice, PCTV shall
be in breach of this Agreement and NITV shall
have the right to terminate the Agreement.

Right to Audit. PCTV shall for a period of
three (3) years after their creation, keep,
maintain and preserve complete and accurate
records and accounts, including all invoices,
correspondence, ledgers, financial and other
records pertaining to PCTV's use of the

PCTV Time and NITV's charges hereunder; :
and such records and corporate accounts shall
be available for inspection and audit at
PCTV's corporate offices or at PCTV's

offices in the Metropolitan Area, as
designated by PCTV, at any time or times
during the term of this Agreement or within
ninety (90) days thereafter, during reasonable
business hours, by NITV or its nominee.
Notwithstanding the foregoing, NITV shall be
entitled to only one audit of PCTV's records

and accounts during any calendar year and said
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-auditﬁshallfbehlimiﬁed.to the . records ~and == v o oo ey

accounts of PCTV for the immediately .
preceding twelve (12) months, unless an error
exceeéding ten percent (10%) of the total is
found, in which case PCTV's records and
‘accounts of the immediately preceding three
(3) years may be inspected. NITV shall
provide PCTV with ten (10} business:

days' advance notice of its intent to inspect
said records and accounts prior to bein
allowed to do so. All information obtalned by
NITV during any audit herein shall be
maintained by NITV in strict confidence.

Control Over Programming. NITV shall determine

what programming is to be shown during NITV's Air
Time. PCTV intends that only programming of a

sort which would not.serve to place NITVis C
regulatory status or reputation in the community in
Jeopardy will be transmitted by PCTV on the ITFS
Channels. The parties recognize the difficulties
inherent in specifying exact standards in this
paragraph (7) but believe that good faith efforts
on both sides can overcome whatever differences may
arise. In an attempt to minimize disputes,
recognizing the difficulties inherent in specifying
exact standards herein, it is agreed that PCTV
shall have the right to market the programming
provided by the networks and services listed on
Exhibit D. If however, the programming content of
any of the networks and services listed on Exhibit
D materially changes, NITV shall have the right
upon fourteen (14) days notice, to deny PCTV the
right to continue transmitting said networks
pregramming or demand that both audio and video
elements of such programming and services be _ :
scrambled to NITV's reasonable satisfaction so they
are not viewable '‘at NITV receive sites. If '
PCTV proposes to transmit the programming of any
new programming service, then PCTV shall notify
NITV in writing specifying in detail the nature of
the new programming service and NITV shall have the
right, upon written notice served upon PCTV

within thirty (30) days after NITV's receipt of

any ‘'such notice from PCTV, to deny to PCTV the
right to transmit service if said programming is
X-rated, indecent, obscene as defined in the laws
of the United States or the laws in the State in
which the Channels are located, FCC rules and
regulations, or which would in NITV's opinion serve
to place NITV's reputation or regulatory status in
jeopardy. If no such denial notice is received by
PCTV within said thirty (30) days PCTV shall be
authorized to transmit all such services for which
no denial notice is received.

PROSECUTION OF PETITIONS, AUTHORIZATIONS AND
LICENSES.

13
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" Best Efforts to“Secureé Approval of ‘this

Agreement. The parties recognize that certain

-approvals will be required from the FCC in

order to effectuate this Agreement. Both

-parties shall use their best efforts to

prepare, file and prosecute before the FCC all
petitions, waivers, applications and -other

-documents necessary to secure any FCC approval

required to effectuate this Agreement. PCTV
shall assist in the preparation and

. Prosecution of such applications and shall pay

all filing fees, attorney's fees, engineering
fees, and all other expenses in connection
therewith. NITV also agrees to cooperate
with PCTV's efforts to cause other ITFS,
"MMDS", Operatiocnal Fixed Service ("OFS") and
Multipoint Distribution Service ("MDS")
operators to co-=locate at the Transmission
Site. Notwithstanding anything in this

‘Agreement to the contrary, it is understood

that no filing shall be made with the FCC with
respect to this Agreement unless both parties
have reviewed such filing prior to its
submission. : '

Further Efforts. Throughout the Initial Texrm,
the Renewal Term and any Additional Renewals
of this Agreement, NITV shall use its best
efforts to obtain and maintain in force all
licenses, permits and authorizations required
for PCTV and NITV to use the ITFS Channels

as contemplated by this Agreement. When
mutually agreed by the parties and at PCTV's
sole expense, NITV shall apply for, and use
its best efforts to obtain those reasonable
license modifications which would assist

PCTV in its business. NITV also shall
consider filing, at PCTV's sole expense,

such reasonable protests, comments or octher
petitions to deny any other ITFS, MMDS, MDS
and/or OFS applicdtions or amendments as may
be requested by PCTV in the mutual best
interests of the parties and the public.

NITV and PCTV shall promptly notify each _
other of any event of which it has knowledge
that may affect any of the licenses, permits
or authorizations affecting the ITFS Channels.

9) TERMINATION.

a)

Termination of ¥CC Authorization. This

Agreement shall terminate in the event that

for any reason (i) NITV shall not be

licensed on the leased ITFS Channels or (ii)

the FCC shall terminate NITV's authority to
14
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d)

. lease .the ITFS Channels in. accordance with the

terms of this Agreement.

Terminationh by Reason of Default or

-Nonperformance. 1f PCTIV fails to perform any

obligations to be performed by it under the
provisions of this Agreement , except as
provided for in paragraph 6(b), and fails to -

. cure said default within thirty (30) days of

the receipt of notice from NITV specifying the
element(s) of said default, then PCTV shall
also be in breach of this Agreement. In that.
event, NITV may terminate, at its option, the
Royalty Agreement.

If NITV defaults in its obligations under this
Agreement and centinues in said default for a
period of thirty (30) days after receipt of
notice from PCTV specifying the element(s) of
said breach, then NITV shall be in breach of
this Agreement. In that event, PCTV may, at
its option, terminate the Royalty Agreement.

For purposes of this paragraph 9(b), if a
default cannot reasonably be cured within
thirty (30) days after receipt of notice from
the non~defaulting party, but the party
alleged to be in default begins and diligently
pursues steps toward curing the default within
said thirty (30) days, no breach will result.

Termination by Reason of Insolvency.

If either party files a petition pursuant to

Title 11 of the United States Code or is
adjudged a Debtor after the filing .of an

. inveoluntary petition against that party, or if

either party files a petition for relief
pursuant to any State unsoclvency laws, then,
to the extent federal and or state laws

allow, this Agreement may be terminated by the
other party fifteen (15) days after providing
notice of its intent to terminate.

Remedies to Continue. -In the event of

-termination of this Agreement pursuant to (a)

(b} or (c) such termination shall not affect
or diminish the rights or claims or remedies
available in equity or at law to the
non-defaulting party arising by reason of a
breach or default of this Agreement.

Transfer of Rights and Obligations. PCTV shall

have the right to assign its rights under this
lease as collateral for any financing arrangements
it makes. PCTV shall also have the right to

15
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-pledge-the-Leased Equipment as-collateraiwsecurity

for any loans it makes, provided, however that any
pledge of the Leased Equipment shall be made
subject to the provisions of this lease. PCTV
agrees to ‘execute any financial statements or
security agreements under the Uniform Commercial
Code NITV may require to evidence NITV's secured

‘interest in the leased equipment. PCTV shall

further have the right to subcontract any portion
but not all of its obligations under this Agreement
to any partnership, joint venture, corporation or

- entity which PCTV may choose, provided that PCTV

gives NITV notice of any proposed subcontractin
and, provided further, that no such subcontracting
shall release PCTV from fulfilling all of its
obligations under this Agreement. Apart from the
foregoing, neither party may assign or transfer its
rights, benefits, duties or obligations under this

Agreement without the prior writfen consent of the

other, which consent shall not be unreasonably
withheld unless in the reasonable judgment of NITV,
such transfer would not provide for reasconable
continued growth in the Wireless Cable business.

Start Date. For the -purpose of this Agreement,
the Start Date shall be that date indicated in
writing by PCTV to NITV not more than thirty

(30) days after the completion of construction at
the Transmission Site and the grant to NITV of
the FCC license to operate the ITFS channels in
accordance with the terms of this Agreement, such
date to be no more than thirty (30) days after the
date of such notice. PCTV shall not begin
providing service to its subscribers prior to
Start Date.

Indemnification., To the extent permitted by state
and federal law and its charter by-laws NITV
shall forever protect, save and keep PCTV and

its permitted successors -and assigns harmless and
indemnify PCTV against and from any and all
claims, demands, losses, costs, damages, suits,
judgments, penalties, expenses and liabilities of
any Kind or nature whatsoever, including
reasonable attorneys fees, arising directly or
indirectly out of (i) the negligence or willful
misconduct of NITV, its agents or employees in
connection with the performance of this Agreement
or (ii) any programming transmitted by NITV
during any of NITV!s Air-Time.

To the same extent NITV is permitted by law to
indemnify PCTV, PCTV shall forever protect,
save and Keep NITV and its permitted successors
and assigns harmless and indemnify NITV against
and from any and all claims, demands, losses,
costs, damages, suits, judgments, penalties,
expenses and liabilities of any kind or nature
16 '
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whatsoever, .including reasonable attorneys' .fees,-.
which arise directly and indirectly out of (i) the

. negligence or willful misconduct of PCTV, its

agents or employees, in connection with the
performance -of this Agreement, (ii) any
programming transmitted by PCTV pursuant to this
Agreement, (iii) any and all dealing by PCTV or
any of its authorized agents or subcontractors
with the public, third parties and subscribers to
the PCTV's programming service if (iv) any

.maintenance, installation or other work performed

by PCIV or any authorized agent or subcontractor
under this Agreement. . :

Each party shall notify the other of any such
claim promptly upon receipt of same. Either party
(hereinafter referred to as the "indemnitee®)
shall have the option to defend, at its own
exXpense, any claims arising under this Paragraph.
If Indemnitor assumes the defense of any such
claim, Indemnitee shall delegate complete and sole
authority to the Indemnitor in the defense
thereof.

INSURBNCE.

-a) ZPolicies Required. At its sole expense, PCTV

shall secure and maintain with financially
reputable insurers, one or more policies of
insurance insuring the Leased Equipment and
PCTV's utilization of the ITFS channels
against casualty and other losses of the kinds
customarily insured against by firms of
established reputations engaged in the same or
similar line.of business, of such types and in
such amounts as are customarily carried under
similar circumstances by such firms,
including, without limitations: (i) a1l
risk" property insurance covering the ITFS
Equipment and the Common Equipment to the
extent of one hundred percent (100%) of its
full replacement value without deduction  for
depreciation: (ii) comprehensive general
public liability insurance covering liability
resulting from PCTV's operation of the ITFS
Equipment on an occurrence basis having
minimum limits of liability in an amount of
not less than one million dollars
($1,000,000.00) for bodily injury, personal
injury or death to any person or persons in
any one occurrence, and not less than two
million dollars ($2,000,000.00) in the
aggregate for all such losses during each -

- policy year, and not less than one million
dollars ($1,000,000.00) with respect to damage
to property; (iii) all workers compensation,
automobile liability and similar insurance
required by law;

17
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Insurance Policy Forms. All policies of

insurance required by this paragraph shall,
where appropriate, designate NITV as either

. the insured party or as:a name additional
insured, shall be written as primary policies,
not contributory with and not in excess of any
coverage which NITV shall carry, and shall :
contain a provision that the issuer shall give
to NITV thirty (30) days prior written :
notice of any cancellation or lapse of such
insurance or of any change in the coverage
thereof.

b)

c) Proof of Insurance. Executed copies of the
" policies of insurance required under this
section or certificates thereof shall be
deljivered to NITV not later than ten (10)
days prior to the Start Date. PCTV shall
. furnish NITV evidence of renewal of each
such policy not later than thirty (30) days
prior to the expiration of the term thereof.

Relationship of Parties. NITV and PCTV by the
provisions of this Agreement will enter an
Air-Time use relationship and not a joint

venture. They will carry out this Agreement to
preserve that intent. Neither party shall _
represent itself as the other party, nor as having
any relationship with one another, except as

NITV and PCTV under the terms of this

Agreement. :

- PURCHASE OPTION.

a) PCTV's Default. 1In the event that this
Agreement is terminated by reason of
the default by PCTV, NITV shall
have the option to purchase the Leased
Equipment used exclusively for NITV's ITFS
license for the sum of $1.00. Any equipment
which is used in a shared fashion (such as
transmit antenna, decoders, combiners) in
providing signals other than NITV's signals
1s excluded from this option to purchase.

b) NITV's Default. If this Agreement is
terminated by reason of NITV's default,
NITV shall have the same option to purchase
the Ieased Equipment described in paragraph 15
(a) except that the price to be paid shall be
the lesser of (i) the initial cost of all
equipment purchased by PCTV for said
equipment of (ii) the cost to replace the
equipment at the time of the exercise of the
option.

c) Termination Without Default. If this
18
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Agreement is terminated.for reasons.other than
the default of either party, then NITV shall
have the right to purchase the Leased
Equipment for the then fair market value of
the Lease Equipment. If the parties cannot.
"within 30 days of the termination of this
Agreement agree upon the fair market value,
‘the parties -shall each select an arbitrator
who shall in turn together select a third
arbitrator. The decision of a majority of the
three arbitrators shall bind the parties as to
the value of the Equipment. The cost of the
arbitrators shall be borne equally by the
parties. '

To exercise its right to purchase under

. baragraphs 15 (a) (b) and (c), NITV shall
provide PCTV with notice of its intent to
purchase the Leased Equipment within thirty
(30) days of the termination of the Agreement.
The intent of these purchase options is to
provide NITV with the capability of continuing
to perform under its ITFS license.

d} PCTV's Option to Purchase Frecuencies. If
‘during the terms of this Agreement the FCC
modifies its rules so as to enable PCTV to
be licensed to operate the ITFS frequencies,
PCTV shall have a right of first refusal to
acquire such licenses subject to the same
terms and conditions as the right provided for
in paragraph 1 (¢).

Non-Disclosure. NITV acknowledges that there
may be made available to it pursuant to this
Agreement proprietary information of PCTV

‘relating to the encoding and/or decoding system

associated with the ITFS channel equipment and its
patented processes including, but not limited to,

‘lmprovements, innovations, adaptions, inventions,

results or experimentation, processes and methods,
whether or not deemed patentable, and certain
business and marketing techniques (all herein
referred to as "Confidential Information").
NITV acknowledges that this Confidential
Information has been developed by PCTV at
considerable effort and expense and represents
special, unigue and valuable proprietary assets of
PCTV, the value of which may be destroyed by
unauthorized dissemination.  Accordingly, NITV
covenants and agrees that, except as may be
required for the performance of this Agreement,
neither it nor any of its agents or affiliates
shall disclose such Confidential Information to
any third person, firm, corporation or other
entity for any reason whatsoever, said undertaking
to be enforceable by injunctive or other equitable
relief to prevent any violation or threatened

19 ,
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violation thereof. Likewise PCTV covenants and
‘agrees-‘that “‘except as may be required for the
performance of this Agreement, neither it nor any
of its agents or affiliates shall disclose
information provided to it. by NITV comparable to
the Confidential Information to any third person,
firm, corporation or other entity. for any reason
whatsoever, said undertaking to be enforceable by
injunctive or other equitable relief to prevent
any violation or threatened violation thereof.

Force Majeure. If by reason of force majeure
either party is unable in whole or in part to
perform its obligations hereunder, the party shall
not be deemed in violation of default during the
period of such inability. Aas used herein, the
phrase "Force Majeure", shall mean the following:
act of God, acts of public enenmies, orders of any
branch of the government of the United States of
America, any state or any political subdivisions,
thereof which are not the result of a breach of the
Agreement, orders of any or military authority,
insurrections, riots, epidemics, fires, civil
disturbances, explosions, or any other cause or
event not reasonably within the control of the
adversely affected party.

Condition Precedent. This Agreement is
conditioned on the issuance of a Final Order by
the FCC granting NITV construction permits for
the ITFS channels in the Metropolitan Area from
the Transmission Site. By "Final Order' the
parties mean an action or .order of the FCC which
is not reversed, stayed, enjoined, vacated, set
aside, annulled or suspended and with respect to
which no timely-filed request for administrative
or judicial review is pending and as to which the
time for filing any such request, or for the FcC
to set aside the action own its own motion, has
expired. :

Notice. Any notice required to be given by

NITV to PCTV under any provision of this

Agreement shall be delivered personally or by
certified mail to NITV at the address first
written above.. Any notice required to be given by
PCTV to NITV shall be delivered personally or by
certified mail to NITV at the address first :
written above.

Severability. Should any court or agency
determine that any provision of this Agreement is
invalid, the remainder of the Agreement shall
remain in effect.

Anncuncements. No announcement to the media of

the transactions contemplated herein shall be made

by either party unless the same shall be approved
20 ,
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in advance in_writing by bdth PCTV and NITV.

22) Compliance with Laws. Each of the parties agrees
to take all actions necessary to bring their
operations in compliance with all laws and
regulations of the United States of America, as
well as the laws of the State in which the
.Channels are located.. '

- 23) Yenue and Interpretation. Venue for any cause of
action brought by or between NITV or PCTV '
relating to this Agreement, shall ‘be in the
jurisdiction of the metropolitan area where the
transmitters are located and all provisions of
this Agreement shall be construed under the laws
of that jurisdiction.

24) Counterparts. This Agreement may be executed in
: .one or more counterparts each of which shall be
deemed an original, but all of which shall ‘
constitute one and the same instrument, and shall
be effective when each of the parties hereto
shall have delivered to it this Agreement duly

executed by each of the other parties hereto.

25) Entire Agreement. This Agreement constitutes the
entire Agreement between the parties andg
supersedes all prior oral or written provisions of
any kind. The parties further agree that this
Agreement may only be modified by written
Agreement signed by both parties.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement at Bridpeport <t this /5 +h day of 197D .
I’ -

NETWORK FOR INSTRUCTIONAL PEOPLE'S CHOICE TV PARTNERS
TV, INC. A Wisconsin Partnership,
qu)j

Owmnl /“'cmwwc .76‘-4wj,"¢,‘ RVMS

BY: Pecp%e*s—ehaiee—QRH—%;u;ﬁ
One of Its Partners

*
lef Execwtiv Offcer Its President
bDate: ;é;lﬂ Date: 2/‘3 /;0
SEC\NITVITFS.002
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EXCESS ITFS CAPACITY LEASE AGREEMENT

f A ey ot_Post

This Agreement is entered into on the ! day of Wils , -
Richardson Independent School District, a political subdivision ofthé State of Texas (here...
the “Institution” or the “Licensee’) having its principal place of business 400 South Greenville
Avenue, Richardson, Texas 75081 and CS Wireless Systems, Inc., a Delaware corporation
(hereinafter “CS”) having its principal place of business at 200 Chisholm Place, Suite 202, Plano,
Texas 75075 (hereinafter collectively referred to as the "Parties" or, as to any one of them, a
“Party™).

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees
of Instructional Television Fixed Service (“ITFS”) over six megahertz (6 MHz) channels and has

authorized licensees of such ITFS to lease excess channel capacity to non-ITFS users for
“wireless cable operations,” as the term is used in Section 74.931(e)(2} of the FCC’s miles and

regulations, 47 C.F.R. § 74.931(e)(2)(1996) (hereinafter “Wireless Cable™); and

WHEREAS, Institution is authorized by the FCC to operate ITFS and pursuant to such
authorizations is the Licensee of WHR-881, channels D1 (2554-2560 MHz); D2 (2566-2572
MHz); D3 (2578-2584 MHz); and D4 (2590-2596 MHz) (the “WHR-881 Facility”) in the Fort
Worth, Texas, metropolitan area (“Metropolitan Area™), as the same is presently authorized and
as may from time-to-time be modified (hereinafter the “ITFS Channels” or-the “License(s)™);

WHEREAS, Institution, as licensee uses and intends to use the ITFS Channels authorized
under the Licenses to distribute to locations throughout the Metropolitan Area formal educational
programmung, other visual and aural educational, instructional and cultural material and material
related to the administrative activities of Licensee and otherwise as permitted or contemplated by
Section 74.931(a) - (d) of the FCC’s rules and regulations, 47 C.FR. § 74.931(a) - (d), or a
successor regulation of similar import and to utilize the ITFS Channels to the fulls extent
permitted under the Licenses and the FCC’s rules and regulations (hereinafter “TTFS
Programming™); and

“WHEREAS, CS is in the business of providing wireless cable television and other

- services, including entertainment programs, via Wireless Cable (“Wireless Cable Service”),

intends to provide Wireless Cable Service in the Metropolitan Area and has entered and intends
to enter into other ITFS, Multipoint Distribution Service (“MDS”), and/or Multichannel MDS
("MMDS”) agreements with other licensees in the Metropolitan Area so as to increase the
number of channels of programming CS is able to deliver to its subscribers, the network of
presently collocated channels through which CS intends to provide Wireless Cable Service and
as the number of such channels may be increased hereinafter described as the “Wireless Cable
System”; and

WHEREAS, CS desires to lease from Institution excess channel capacity over
Institution’s ITFS Channels to provide Wireless Cable Service in the Metropolitan Area n
accordance with the rules, regulations and policies of the FCC; and
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WHEREAS Institution has determined that there will be excess capacity available on its
ITFS Channels for lease for Wireless Cable Service over CS’s Wireless Cable System; and

WHEREAS, CS has determined that distribution of Imstitution’s formal educational
programming, other visual and aural educational, instructional and cultural material comprising
its ITFS Programming over CS’s Wireless Cable System will enhance the attractiveness of the
Wireless Cable System to subscribers and potential subscribers and, accordingly, CS desires to
distribute Institution’s ITFS Programming over the Wireless Cable System and to distribute
Institution’s formal educational programming, other visual and aural educational, instructional
and cultural material comprising its ITFS Programming over the Wireless Cable System to CS’s
subscribers; and

WHEREAS, Institution has determined that distribution by CS of Imstitution’s formal
educational programming, other visual and aural educational, instructional and cultural material
comprising its ITFS Programming over CS’s Wireless Cable System will increase the
opportunity of the viewing public to receive such ITFS programming, and, accordingly,
Institution desires to have CS distribute Institution’s ITFS Programming over the Wireless Cable
System and to distribute Institution’s formal educational programming, other visual and aural
educational, instructional and cultural material comprising its ITFS Programming to CS’s
subscribers.

NOW THEREFORE, in con51dera110n of the mutual promises, undertakings, covenants
and conditions set forth herein, Institution and CS do hereby agree as follows:

1. Term:

(2) First Term Commencement. The term of this Agreement shall commence upon
the date of its execution and delivery, which delivery must occur within thirty (30) days of such
execution, and shall continue for a period of ten (10) years (“Initial Term™), subject to the provisions
for termination contained in Paragraph 13, provided however, that this Agreement is contingent
upon the renewal of Licensee’s Licenses for any period of time during which such ten (10)-year
term extends beyond the term of a L1cense currently remalmng at the time this Agreement
CORIETCES. '

(b) Renewals. At the end of the Initial Term this Agreement shall automatically and
without further notice be renewed on the terms and conditions contained herein for one (1)
additional ten (10)-year term, contingent upon the renewal of Licensee’s Licenses for any period of
time during which such additional ten (10)-year term extends beyond the term of a License currently
remaining at the commencement of such additional ten (10)-year term unless either Party shall have
served written notice on the other, no later than six (6) months prior to the expiration of such initial
ten (10)-year term, that it elects not to renew this Agreement under this paragraph.

(c) Renewals. In the event this Agreement is not renewed pursuant to Paragraph
1(b), either Party may, five (5) months prior to the end of the initial ten (10)-year term notify the
other in writing that it wishes to renew or extend this Agreement. Upon receipt of such notice, the
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Parties shall enter into good faith exclusive negotiations looking toward a renewal or extension of
this Agreement for a period of ten (10) years. If, four (4) months before the end of the initial ten
(10)-year term the Parties are unable to reach agreement concerning such renewal or extension, then
each Party shall have the opportunity to prudently avail itself of alternative distribution facilities

- upon the expiration of this Agreement. However, if CS was not in Material Default during the

Initial Term, CS shall have, during the remaining Initial Term of this Agreement and for a period of
three (3) years afier the expiration of the Initial Term, a right of first refusal to match any bona fide
offer to lease all or a portion of the Excess Capacity of the ITFS Channels.

2, Lease of Excess Capacity.
(a) Channels Included in CS Time. Institution agrees to lease to CS all of the Excess
Capacity, as defined below, on all of its ITFS Channels for the term of this Agreement. Excess
Capacity shall mean all of the capacity of the ITFS Channels, including the vertical blanking
interval, any subcarrier or subchannel, and amy other transmission capability of the_spectrum.

. comprising the ITFS Channels, when the ITFS Channels are not being used by Insttution as

provided in Paragraphs 2(b) or (c). The time during which the Institution is using the ITFS
Channels shall be referred to as "Institution Time" and the time leased to CS shall be referred to as
"CS Time," and shall be available to CS for operations consistent with this Agreement and FCC
rules and regulations. Under no circumstances shall Institution use the ITFS Channels to compete
directly or indirectly with any Wireless Cable Service or commercial services offered by CS over
the Wireless Cable System. CS hereby acknowledges and agrees that Imstitution’s ITFS
Programming does not compete directly or indirectly with any Wireless Cable. Service or
commercial services offered or to be offered by CS over the Wireless Cable System.

(b) Scheduling of ITFS Usage. CS shall provide Institution with thirty (30) days
"advance notice of its intention to initiate subscriber based program services. Not less than thirty
(30) days thereafter, Institution shall notify CS in writing of the specific days and hours each
‘week Institution wishes to utilize for Institution Time: Thereafter, Institution shall prowde CS
with written notice at least six (6) months in advance of any proposed changes in its alr time
usage schedule. Institution hereby covenants and agrees it will use at least twenty (20) hours per
week per six (6) MHz channel. Institution shall have unrestricted right to additional hours as it
deems necessary on any or all of the [TFS Channels to provide ITFS programming, it being
understood that no substantial Excess Capacity is available on the ITFS Channels while operating
in the analog mode. If Excess Capacity is available and to the extent consistent with FCC rules,
Institution will schedule Institution Time on the ITTFS Channels so as to maximize the availability
of channel capacity for CS's use on a twenty-four (24) hours-per-day, seven (7) days-per-week,
fifty-two (52) weeks-per-year basis. '

(¢) Recapture Time. Institution shall have the right, subject to six (6) months
advance written notice to CS, to recapture up to an additional twenty (20) hours per week for each
licensed channel, or a total of forty (40) hours per week per six (6) MHz channel, with no
economic or operational detriment to Institution. The specific hours proposed for recapture by
Institution shall be negotiated by the Parties hereto, consistent with Paragraph 2(b).




(d) Scheduling Flexibility. If, pursuant to changes in the rules and regulations of the
FCC, Institution and CS have additional flexibility in implementing CS's use of Excess Capacity,
Institution and CS agree to implement such flexibility and, if necessary, to negotiate revisions to
this Agreement, which may be mutually beneficial to both Parties, provided however, that in
implementing any such flexibility Institution shall not be required to reduce or reschedule
Institution Time or otherwise curtail, reduce, diminish or reschedule its ITFS Programming or
curricula.

(e) Signal Compression. Institution and CS hereby agree to employ digital
compression technology-in the dissemination of programming over the ITFS Channels, including in
accordance with Paragraph 4 and provided that the changes to Institution’s WHR-881 Facility,
including equipment and receive sites, will be made in a manner that will not disrupt Institution’s
ITFS operations and will not result in a noticeable degradation in transmission from the
Transmission Site in Paragraph 4 or reception quality at Institution’s receive sites as may from time-
to-time be identified in Paragraph 4(e) or in other technical problems, including to the owners or
operators of such receive sites (other than Institution) that would cause such owners or operators of
such recetve sites to discontinue reception of Institution’s ITFS Programming, and will not curtail
Institution Time, including Recapture Time specified in Paragraph 2(c). At CS’s expense,.CS shall
provision each of Imstitution’s receive sites and receive locations to receive the full array of
Institution’s ITFS Programming and transmissions and the first tier basic of CS’s Wireless Cable
Service offerings as provided for in and consistent with Paragraphs 2 (f), 2(h), 3 and 4(e). As’

-provided in Paragraph 4(e), at Institution’s option, Institution may so provision any or all of such

receive sites and receive locations at CS’s expense.

The Parties agree to cooperate in making whatever modifications to Institution's facilities
that may be necessary and appropriate to implement digital compression technology, including
obtaining any authorizations which may be required from the FCC. CS shall bear all costs
associated therewith, including the cost of all legal, engineering, installation and equipment
expenses, provided, however, that Institution shall have received from CS prior written consent to
any costs or expenses incurred by Institution, such consent not to be unreasonably withheld, delayed
or conditioned, associated with obtaining and implementing 2 modification of Institution's FCC
authorizations, and with converting from analog to digital the then current transmission facilities
utilized to transmit programming over the ITFS Channels. CS, at its expense, shall be obligated to -
construct with or, as the case may be, convert to digital technology all of Institution’s receive sites
that CS is required, at its expense, to provide Standard Installation defined under Paragraph 4(e).

If Institution requests CS to construct with or convert to digital operation additional receive

~ sites over and above those Charter Receive Sites which CS is required to provide Standard

Instailation under Paragraph 4(e), CS shall construct or convert such additional receive sites to

- provide Standard Installation, defined in Paragraph 4(e), below, for digital operation whereupon
- Tnstitution shall reimburse CS for CS's actual costs to construct or convert such additional receive

sites, not to exceed five hundred and fifty Dollars ($550.00) for each such additional receive site. -
CS shall obtain reimbursement from Institution from such costs by charging a deduction for the
amount of such costs from the Subscriber Royalty Fee specified in Paragraph 7 or the royalty
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specified in this Paragraph 2(f), which ever is in effect at the time. At Institution’s option including
as provided in Paragraph 4(e), Institution may so provision any or all of such additional receive sites
and receive locations at Institution’s expense at CS’s cost including equipment to be provided by
CS at Institution’s request.

Following the conversion to digital technology, subject to FCC rules and policy and upon
mutual agreement by the Parties, CS shall have the option of transmitting Imstitution's ITFS
Programming and transmissions on the minimum number of compressed channels necessary to fully
accommodate Institution Time so as to maximize the capacity of the ITFS Channels available for
use by CS twenty-four (24) hours per day, seven (7) days-per-week, fifty-two (52) weeks per year.
Institution and CS further agree that, on the conversion of the mode of transmitting from analog to
digital, subject to and consistent with all applicable rules and policies of the FCC, Institution will
retain the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis
over twenty-five percent (25%) of the total MHz of spectrum authorized by Institution’s Licenses,
and in no case will Institution have less than the full time use of four (4) video channels anrd CS will
have the immediately-exercisable right to transmit on a full-time, uninterrupted, seamless basis over
seventy-five percent (75%) of the total MHz of spectrum authorized by Institution’s Licenses. CS,
~ at its expense, shall provide Institution with the capability to fully utilize the twenty-five percent
(25%) of the total MHz of spectrum authorized by Institution’s Licenses including the capability,
including equipment and installation, to encode more than the number of ITFS Channels comprising
the Licenses and up to the maximum number of digital channels and subchannels capable of being
multiplexed on such twenty-five percent (25%) of spectrum, and in no case will Institution have less
~ than the full time use of four (4) video channels. The fimctionality of the encoding capability CS is
to provide Institution shall allow Institution to determine the source compression ratio for each
digital channel or subchannel and to encode the transmissions within each -digital channel or
subchannel and shall include compatible reception and demodulation and decoding equipment at
each reception location receiving Inmstitution’s transmissions including end-user equipment
compatibility. Institution and CS shall mutually agree on the location and type of ercoding
equipment that will best meet Institution’s needs. Such encoding capability shall be available for
utilization by Institution at Institution’s studio source. .Should Institution determine to make
spectrum available to CS on Institution’s twenty-five percent (25%) of the total MHz of spectrum
authorized by Institution’s Licenses, such spectrum shall be available to CS subject to recapture by
Institution of all or a portion(s) of such spectrum upon six {(6) months advance written notice
whereupon CS shall make such recaptured spectrum available to Institution. Any reference to
Institution Time in digital mode hereunder shall include all time with respect to Institution’s twenty-
five percent (25%) of spectrum as specified hereunder. Any reference to CS Time in digital mode
shall include CS’s seventy-five percent (75%) of spectrum hereunder. :

Upon the conversion of the mode of transmitting the ITFS Channels from analog to digital,
the Subscriber Royalty Fee and the Minimum Guaranteed Royalty Fee specified in Paragraph 7 of
this Agreement shall be modified as follows, CS to pay Institution the appropriate modified fee for
each ITFS Channel used by CS which is the greater of: a Subscriber Royalty Fee of one-tenth of one
percent (.1%) of CS’s Recurring Gross Monthly Subscription Revenues for each of the six (6) MHz
ITFS Channels used by CS twenty-four (24) hours per day, seven (7) days-per-week of the billing
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month (“Full Time”), or and (.005%) of CS’s Recurring Gross Monthly Subscription Revenues for
each of the six (6) MHz ITFS Channels used by CS less than Full Time during the billing month
("Part Time"}, or and the Minimum Guaranteed Royalty for each of the six (6) MHz ITFS Channels
used by CS Full Time of three hundred Dollars ($300.00) per month during the first year of the
Initial Term of this Agreement, five hundred Dollars (3500.00) per month during the second year,
eight hundred Dollars ($800.00) per month during the third year, and one thousand Dollars
($1,000.00) per month during the fourth and subsequent years, or and the Minimum Guaranteed
Royalty for each of the six (6) MHz ITFS Channels used by CS Part Time shall be one hundred and
fifty Dollars ($150.00) per month during the first year, two hundred and fifty Dollars ($250.00) per
month during the second year, four hundred Dollars (3400.00) per month during the third year, and
five hundred Dollars ($500.60) per month during the fourth and subsequent years. By “User” is
meant to be CS, its permitted assigns, subcontractors, resellers, marketing or other affiliates, agents
or venturers for the operation or use of any ITFS, MDS or MMDS in the Metropolitan Area.
“Recurring Gross Monthly Subscription Revenues,” is meant all recurring and otlier revenues (net
only of returns, adjustments, installation fees, sale of equipment, and sales taxes) received (as
determined on a cash basis and otherwise in accordance with generally accepted accounting
principles and procedures) by User, derived from the operation of any ITFS, MDS or MMDS
channels used or operated by User in the Metropolitan Area. Nonmonetary charge-backs,
allocations, offsets, credits, payments in-kind or the like received by User from User’s affiliates or
their affiliates or from any other person attributable to revenue received by such person other than
User derived from the operation of any such ITFS, MDS or MMDS channels, such as, from bundled
MMDS. and non-MMDS services to the same customer, are also “Recurring Gross, Monthly
Subscription Revenues.” All fees due Institution hereunder shall be payable by CS, irrespective of
which User may have received feeable revenue. Institution shall not be required to look past CS for
payment of such fees. CS shall have the duty to monitor and account for all revenues for which a
fee to Institution is due hereunder and shall be primarily liable to Institution for payment of any and
all fees due under this Agreement. ;

(f) Booster Stations. In order for CS to provide Institution the transmission quality
and the reception quality to each of Institution’s receive sites required by Institution’s Licenses, by
FCC rules and regulations, and by this Agreement, or to efficiently operate the Wireless Cable
System in the Metropolitan Area, or in order to implement digital compression technology; CS in ‘
consultation with and with the consent of Institution, may determine that the construction of signal
booster stations is necessary. CS will pay all legal, engineering, and other costs for signal booster
stations. FCC Regulation 47 CF.R. § 74.985 regarding applications for signal booster stations
requires that where a third party with a fully-executed lease agreement with an ITFS licensee is
applying for an ITFS booster license, it must have the consent of eéach licensee that will be
transmitting its signal on the booster station. Institution hereby provides its consent for any signal
booster license application by CS in the Metropolitan Area that complies with the FCC’s rules.

(g) Channel Mapping and Channel Loading, Upon the submission by Institution of
Institution’s airtime usage requirements as specified in Paragraph 2(b), above, that would

accommodate the availability to CS of full-time channel capacity over one or more of the ITFS
Channels comprising Institution’s WHR-881 Facility, or in the event CS has converted its Wireless
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Cable System capacity pursuant to and in accordance with subparagraph 2(f), above, Institution
agrees to shift, within the respective Facility, its retained channel capacity, including for its requisite
ITFS Programming, onto fewer than the authorized number of channels within the respective
Facility, via channel mapping technology or channel loading to be provided by CS at its sole
expense, subject to not altering the schedule of Institution Time so submitted and subject to
providing the same or better quality of signal and reception to Institution’s receive sites as may from
time-to-time be identified pursuant to section 4(e) (including with respect to the recapture of
chaonels for simultaneous programming as described below) and Institution being reasonably
satisfied that such changes would not cause owners or operators of such receive sites not owned or
operated by Institution to discontinue reception of Institution’s TTFS Programming, and subject to
Institution’s unabridgeable right to recapture, as defined in subparagraph 2(c) above, subject to six

‘months” written notification to CS, an average of an additional twenty (20) hours per channel per

week for simultaneous programmuming on up to four channels, irrespective of whether such channels

- are authorized to Institution, provided that such recaptured time is provided on up to foug channels

that are included in the Wireless Cable System, and provided further that each of Institution’s
receive sites and locations as specified from time-to-time in Paragraph 4(e) are provisioned by CS,
at its sole expense, to receive Institution’s ITFS Programming and transmissions and the first tier
basic of CS’s Wireless Cable Service offerings as provided for in and consistent with Paragraphs
2(e) and 3. Pror to channel mapping or loading, CS shall provide advance notice to Institution of
the channels upon which its programming shall be transmitted. CS agrees to bear all costs and
expenses, including attorney’s fees and filing fees, associated with the implementation of channel
mapping or and loading, subject to Institution’s independent legal and engineering review, the cost
for which CS shall reimburse Institution, provided, however, that Institution shall have received
from CS prior writtenn consent to any costs or expenses incurred by Institution such consent not to
be unreasonably withheld, delayed or conditioned. Channel mapping or and channel loading shall
be in accordance with applicable FCC rules and policies.

(h) Payment of Expenses. CS shall pay all reasonable costs and expenses ingident to
fulfilling this Agreement provided, however, that Institution shall have received from CS prior
written consent to any costs or expenses incurred by Institution, such consent not to be unreasonably
withheld, delayed or conditioned.

3. Distribution of Institution’s Programming. During Institution Time or at any time over -
Institution’s twenty-five percent (25%) of spectrum provided for in Paragraph 2(f), Institution’s
transmissions introduced into the Wireless Cable System shall be distributed over the Wireless
Cable System simultaneously as and when introduced, as encoded, and without delay or alteration
as follows: '

() Distribution of ITFS Programming. CS shall distribute to Institution’s receive
sites identified pursuant to Paragraph 4(e) all programming or other material mtroduced by
Institution for transmission over the Wireless Cable System.

(b) Distribution to CS’s Customers. As part of its minimum Wireless Cable Service
offering, CS shall provide to customers of its Wireless Cable System or to customers of the
minimum service offering of any other User of CS’s Wireless Cable System, Institution’s formal
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educational programming, other visual and aural educational, instructional and cultural material
comprising Institution’s ITFS Programming, such programming to be identified as such by
Institution. CS shall kst Institution's identified ITFS Programming, in accordance with a quarterly
or more frequent schedule to be provided by Institution which details the title and length for each
program, in any program guides and in advertising and promotional materials (including, at CS’s
option, on-air promotions during CS Time) distributed to subscribers. Institution shall be given full
attribution as the source of its material. Institution agrees to provide Institution’s identified ITFS
Programming to CS free of charge for inclusion in CS’s minimum service offering to its and any
other User’s Wireless Cable System subscribers. Institution shall have the right to include in the
monthly subscriber bills of CS or any other User three promotional inserts per 12 month period
subject to the following requirements: The promotional insert (i) shall be provided to CS (who shall
provide the same to any other User) at least ten days before the mailing of the monthly subscriber
bills, CS to advise Institution in advance of CS’s and any other User’s monthly mailing date(s), (ii)
shall be approved by CS with regard to content at CS’s sole discretion, which approval shall not be
unreasonably withheld, (iii} inserts will be of a size and material compatible with other CS inserts as
determined by CS, (iv) Institution may request additional inserts and Institution will pay CS’s actual
cost to insert the additional inserts. |

¢) Distribution of ITFS Programming to Households. Imstitution and CS recognize
the mutual benefit of exfending Institution’s identified ITFS Programming to the residential
premises of members of the general public in the Metropolitan Area who request to receive
Institution’s ITFS Programuming, (hereinafter “ITFS Recipients”) and by including Institution’s

identified ITFS Programming in the minimum service offering of CS’s Wireless Cable Service.

Within six (6)-months notice from Institution, such notice not to be provided until after CS
has converted the Wireless Cable System to digital technology as specified in Paragraph 2(f), CS
shall provide those ITFS Recipients at locations within the activated service area of the Wireless
Cable System reception equipment and installation services capable of receiving any frequency over
which Institution's ITFS Programming is distributed over CS’s Wireless Cable System, inchiding as
provided in Paragraphs 2(f) and 2(h), hereunder. “Activated Service Area" means those
neighborhoods in the Metropolitan Area to which CS or any User is providing Wireless Cable
Service to paying customers and in accordance with CS's (and any other User's) roll-out schedule
for Wireless Cable Service availability in the Metropolitan Area. CS shall “install” (as defined in -
Paragraph 4(e)) and maintain such ITFS Recipient locations in the same manner as its similarly
situated subscribers to its Wireless Cable Service and charge an amount that will allow CS to
recover its cost of the service. Such charge may include a security deposit, recurring equipment
lease payments (lease payments shall be equal to a monthly rate of one sixtieth [1/60] of the total
actual cost of equipment), installation charges, maintenance charges, and set up fees. CS shall
assess and collect such installation and maintenance charges directly from the ITFS Recipient on
terms that are at least no less favorable than the manner in which CS assesses and collects-such
charges from its similarly situated subscribers to its Wireless Cable Service, based on its standard
schedules of charges in effect from time-to-time, provided that CS may assess additional charges for
maintenance, the value of which may otherwise be included in monthly subscription fees to its
Wireless Cable Service customers. CS shall establish and maintain a mechanism whereby ITES
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Recipients may request Institution's ITFS Programming and to "install", and schedule "installation”
(as defined in Paragraph 4(e) with respect to ITFS Recipients) for ITFS Recipients along with CS's
subscribers in a non-discriminatory manner, i.e., on a first-come, first-served basis. CS recognizes
that such prompt installation to ITFS Recipients is necessary in order for them to receive
Institution's ITFS Programming coextensively with Institution's matriculation requirements. CS
shall provide Institution, monthly, a current list containing the names, addresses and telephone
numbers of ITFS Recipients in order for Institution, in its sole discretion, to register any one or
more of such ITFS Recipient locations with the FCC as protected receive sites. Institution shail
have the option to install or and maintain any ITFS Recipient location at Institution's expense
utilizing, at Institution's option, equipment that CS shall provide at the cost CS provides such

- services to other ITFS Recipients and to credit such cost against Institution’ s royalty fee and

Subscnber Royalty Fee specified in Paragraphs 2(f) and 7(b).

CS shall not assess ITFS Recipients with a programming fee. In no event is CS obligated to
provide any programming service it offers over the Wireless Cable System to an ITFS-Recipient
unless the ITFS Recipient becomes a subscriber to CS’s Wireless Cable System.

CS may, but is not required, to extend to ITFS Recipients various promotions or otherwise
market ITFS Recipients to become subscribers to the Wireless Cable System. As part of its
promotional efforts, CS may also bundle other programming services or samples thereof (as are
otherwise consistent with this Agreement) with Imstitution's ITFS Programming that will be

. provided to the ITFS Recipient, so long as there is no charge to the ITFS Recipient unless such

ITES Recipient agrees to such a charge. CS may also offer various discounts or mcentwes to ITFS
Recipients to become Wireless Cable customers.

4. Transmission and Reception Facilities.
(a) Transmission Site. Upon execution of this Agreement, the Parties agree, subject

to CS resolving any and all line-of-site obstructions and any resulting shadowing of Institution’s

signal to Institution’s receive sites to, within reason, Institution’s satisfaction, including but not
limited to Institution’s receive sites identified in Schedule A hereto, that the Continental Plaza, 777
Main Street, Fort Worth, Texas, at coordinates Latitude 32-45-11 North; Longitude 97-19-47 West
(the “Continental Plaza Site™) is the optimum location for the transmission site for the provision of
the services contemplated by this Agreement, based on CS’s engineering analysis concluding that
both analog and digital transmissions from the Continental Plaza Site will provide the same or better
quality signal to Institution’s receive sites specified in Paragraph 4(e), but in no event less than a
reliable signal, as from Institution’s present transmitter locations. If based on further engineering
analysis, Institution, in consultation with CS, should determine that the Continental Plaza Site is not
optimal, then CS, in consultation with Institution and subject to Institution’s prior approval, such
approval not to be unreasonably withheld, delayed or conditioned, shall select one or more
alternative locations for the transmission points that CS deems to be the optimum location for the
provision of the services contemplated by this Agreement, based on engineering analysis concluding
that both analog and digital transmissions from such alternative location(s) will provide the same or
better quality signal to Institution’s receive sites specified in Paragraph 4(e) as from Institution’s
present transmitter locations, but in no event less than a reliable signal (hereinafter, including the
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Continental Plaza Site as the context requires, the “Transmission Site”). The Parties recognize that
the Transmission Site will likely be selected in coordination with other ITFS or and MMDS stations
used with CS's Wireless Cable System. CS shall, in selecting the Transmission Site, take such steps
as may be necessary to ensure that a reliable signal, is received at the Institution's receive sites
specified in Paragraph 4(e) and in its ITFS applications. CS agrees to make all best efforts to fix any
signal problems in a timely manner to reach all locations, and both Parties agree to work together in
good faith and through mutual effort to obtain a reliable signal in both digital and analog mode. The
Transmission Site shall comply with the standards, specifications and regulations of the FCC and the
FCC’s rules and orders pertaining to each Licemse of Institution. At CS's expense, CS and
Institution together shall promptly file with the FCC the necessary applications to permit operation
of the ITFS Channels from the Transmission Site and shall cooperate in facilitating a prompt grant
of such applications, including, but not limited to, executing or and obtaining any related
interference agreements with co-channel and adjacent chanmel licensees or applicants, provided
however, that Institution shall not be obligated to file any application with the FCC or take any other
action that would affect the status of the Licenses as currently authorized unless and until CS has
consummated a contract for lease of the Transmission Site as provided in this Paragraph 4(a).

If upon reviewing Institution’s ITFS application the FCC directs Institution to amend its
application, including the terms and conditions of this Agreement, in order to bring the application
into compliance with FCC guidelines for the modification to the License to transmit from the
Transmission Site, the Parties shall immediately negotiate in good faith toward the necessary
revisions. If the parties reach an agreement as to such revisions, Institution shall file such agreed
revisions to its ITFS application. If the Parties cannot agree upon such revisions, then this

_Agreement may, at the option of Iustitution, be terminated as provided for in Paragraph 13(d)(2),

except that Institution shall be entitled to purchase the ITFS transmitters specified pursuant to
Paragraph 4(b) from CS at the lesser of their then-current fair market value or CS’s unamortized
Capital Investment as specified in Paragraph 4(d), below, Institution’s sublease or assumption rights
of the ‘premises’ shall survive any termmatlon of this Agreement and includes Insntutlon s‘right to
assume the lease as to the “premises.’

CS shall, upon grant by the FCC of such application of Institution, under the supervision
and direction of Imstitution, promptly commence constriction of the WHR-881 Facility in
compliance with the terms and conditions of the authorization as required by such FCC .
authorization. CS shall pay, or at Institution’s option shall reimburse Institution, for all legal,
technical, equipment, personnel and any other costs or expenses associated with licensing and
implementing modifications of Institution's facilities initiated or requested by CS or that are
otherwise pursuant to this Agreement, including the cost of relocating and establishing the WHR-
881 Facility at the transmission site; provided, however, that Institution shall have received from CS
prior written consent to any costs or expenses incurred by Institution such consent not to be
unreasonably withheld, delayed or conditioned.

At CS’s sole expense, and within 120 days of execution of this Agreement, CS shall
contract for a lease of space at the Transmission Site for a term at least coextensive with the term of
this Agreement with full right of sublease or assumption for such term, including any remewal
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term(s), in the name of Institution for that sufficient portion of the premises to house the

transmitters for the WHR-881 Facility and for such other necessary or appropriate equipment of

- Institution’s and sufficient space for Institution to enable it to operate or otherwise utilize Institution

Time or and all time with respect to Institution’s twenty-five percent (25%) of spectrum specified in
Paragraph 2(f) and otherwise for Institution to meet its obligations as Licensee (the “‘premises’”).
CS’s contract for lease of space at the Transmission Site shall designate Institution as a named,
approved sublessee and shall provide Institution with the right to assume such lease with respect to
the ‘premises,” including if CS should become insolvent or upon the early termination of this
Agreement, and CS shall subiease the ‘premises’ to Institution for ome dollar ($1.00) per month
while this agreement is in effect. Institution shall enjoy peaceful and quiet possession of the
‘premises.’ Such peaceful and quiet possession shall include Institution’s access to the WHR-881
Facility, including the transmitters and all other equipment, and sufficient area upon which to fulfill
its FCC License posting and other requirements. Institution shall allow CS reasonable access to the

- “‘premises’ and the WHR-881 Facility generally, for CS to perform its duties hereunder and to

engage in its quiet enjoyment of utilizing CS Time or and all time with respect to CS’s seventy-five .
percent (75%) of spectrum as specified in Paragraph 2(f) pursuant hereto.

(b) Equipment. CS, or its designee, shall at CS’s expense procure, purchase, install
and maintain (including the replacement of) any equipment, including but not limited to transmitters

- (including signal booster transmitters), transmission lines, antepnas, and receivers as may be

required to transmit Institition's sighal or and operate any associated receive site identified in
Paragraph 4(e) hereof. Except as provided in Paragraph 4(e), any equipment so purchased and
installed by CS shall be leased to Institution pursuant to Paragraph 11 hereof. (Said equipment is
hereinafter referred to as the "Leased Equipment.” (A list of the Leased Equipment is contained in

- Exiibit A.) CS or its designee shall retain title to the Leased Equipment, which may be pledged as

security or otherwise encumbered by CS or its designee, during the term of this Agreement, and
removed by CS, or its designee, upon the termination of this Agreement, subject to Institution's
rights to purchase the Leased Equipment as set forth in Paragraphs 4(c) and (d). Institution shall be
under no obligation to, but may, use its existing transmitters and transmission equipment, which
shall remain the property of Institution. If Institution, in its sole discretion, decides to use its
existing transmitters and transmission equipment at the Transmission Site (which Institution may so
elect to do pending the conversion of the Wireless Cable System to digital compression), CS shall _
promptly relocate Institution’s existing transmitters and transmission equipment to the site upon
FCC approval of Institution’s application(s) to relocate its WHR-881 Facility to the Transmission
Site. CS shall coordinate the relocation of the WHR-881 Facility to the Transmission Site and the
integration of each such Facility into the Wireless Cable System, including the procurement,
purchase, installation and maintenance of all such equipment and receivers required hereunder in a
workmanlike manner and so as to not interrupt Institution’s present level of service from each such
Facility and its present level of operations and convenience of each such Facility.

(c) Equipment Purchase Rights. In the event that this Agreement termjnates due to a
Material Breach by CS, as defined in Paragraph 13(b) or termination if CS becomes insolvent as
defined in Paragraph 13(d)(3) hereof, Institution shall have the right to purchase the Leased
Equipment necessary for the continuation of Institution's transmission services, and divisible from
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the other transmission services that constitute CS's Wireless Cable System ("Necessary and
Divisible Leased Equipment") for one Dollar ($1.00), free of any pledge or other encumbrance of
the Leased Equipment by CS. The term “Necessary and Divisible Leased Equipment” means any
Leased Equipment which is not used in a shared fashion, e.g., transmit antenna and combiners; the
Leased Equipment consisting of the transmitters, encoders, transcoders and multiplexers associated
with Institution’s WHR-881, and associated connections thereto are “Necessary and Divisible
Leased Equipment.”

(d) Equipment Purchase. If this Agreement is not renewed or is terminated for
reason other than a Material Breach by CS, Institution shall have the right to purchase the Necessary
and Divisible Leased Equipment for the lesser of (i) its then current fair market value or (ii) CS's
unamortized Capital Investment (as hereinafter defined) in the Necessary and Divisible Leased
Equipment. The amortization shall be calculated on a straight-line basis over ten (10) years,
beginning with CS's purchase of the Leased Equipment. "Capital Investment" shall be the cost to
CS of the Leased Equipment. CS shall provide Institution with copies of paid invoices
documenting such costs.

(e) Receive Sites. CS shall install, at CS's expense and in a workmanlike manner,
using a Standard Installation, as defined herein, up to a maximum of ten (10) receive sites (“Charter
Receive Sites”) designated and approved in appropriate FCC applications and amendments, the
location of such receive sites as indicated by Schedule A as the same may from time-to-time be
amended. All Standard Installations shall be installed, provisioned with one addressable set-top and
other necessary and suitable equipment, reoriented, retrofitted, upgraded or and replaced, as the
circumstances require, including in accordance with Paragraphs 2(f), 2(h), and 3, to ensure that all
such sites have in no case less than a reliable signal. CS shall test all receive locations for a reliable

- signal prior to system activation. Any receive sites over and above the ten (10) Receive Sites as

indicated on Schedule A shall be installed by CS at Institution's request, but Institution shall be
required to reimburse CS for its actual costs, not to exceed three hundred Dollars ($300.00) for an
analog mode Standard Installation as defined herein, and, as provided in Paragraph 2(f), not to
exceed five hundred fifty Dollars ($550.00) for a digital mode Standard Installation as defined
herein, for the installation. Institution can purchase additional addressable set tops, at CS’s cost not
to exceed one hundred and fifty Dollars ($150.00) for analog set tops and three hundred fifty
Dollars ($350.00) for digital set tops, and installation material for CS’s cost plus ten (10) percent. -
CS shall invoice Institution upon completion of the installation and payment in full will be due net
thirty (30) days from the invoice date. Institution shall retain title to the receive site equipment

. installed at the receive sites pursuant to this Paragraph. Institution shall cooperate with CS in

making each site available to CS for CS's preparation of the site and installation of equipment.
Including in accordance with Paragraph 2(f), CS agrees to provide, as part of the Standard
Installation, equipment such as addressable decoder boxes and reprogrammable decoder equipment
which allows Institution to address and transmit to either all or only designated receive sites either -
all or only designated transmissions on a secure basis. Institution shall have the ability, using
software provided by CS, to activate and deactivate decoder boxes and equipment from Institution’s
studio monitoring location using a communication line installed and maintained by Institution at
Institution’s expense.
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A Standard Installation shall include the installation of the ITFS receiving antenna
and all related equipment in 2 manner that meets the FCC protection requirements of Institution's
respective receive sites (at an elevation not to exceed thirty (30) feet above the base mounting
location with respect to Charter Receive Sites) which could normally receive the line of site
transmission from the Transmission Site, the coupling thereto of one block down converter, one
channel selector decoder (or addressable analog decryption equipment as applicable), and a
sufficient amount of transmission line (digital-ready coaxial) to connect the received signals to the
input of (i) a standard television receiver, or (ii) the receive site internal/external distribution
system. With respect to only the Charter receive Sites, “Standard Installation” shall also include
installing up to four (4) addressable set-tops (or addressable analog decryption equipment as
applicable) in up to a maximum of ten (10) Institution designated receive sites. Standard
Installation shall also include instalation of receive sites capable of receiving all signals on the
Wireless Cable System and provisioned with compatible equipment as provided in Paragraphs 2(f),
2(h) and 3. Institution shall have the option to install its own receive sitey including equipment and
shall have the option to provide, at its own expense, additicnal converters and decoder boxes, which
CS shall provide to Institution at Institution’s request at the cost specified in this Paragraph and
Paragraph 2(f) or at no cost if CS would be required to provide such installation at no cost
hereunder. CS shall provide to Institution without charge throughout the term of this Agreement, at
each location that serves a facility of Institution, the first tier basic of CS’s services offered over its
Wireless Cable System. In no event shall CS’s programming be distributed to a third party facility -
location.

(f) Operation of TTFS Facilities. CS shall, on a timely basis following the grant of
any modified FCC authorizations applied for under this Agreement, supply at its sole cost and
expense personnel to construct, operate and maintain the Leased Equipment. Said persomnel shall
ensure that the operation of the Leased Equipment at all times complies with all applicable FCC
rules. Such operations and maintenance activities shall be undertaken at such times as are
consistent with the operating requirements of CS's business and Institution's activities. At
Institution's request, CS shall provide Institution with periodic written reports of all material
operations and maintenance activities in connection with the Leased Equipment and with respect to
maintaining Institution’s receive sites. CS shall provide Institution with a designated point of
contact and shall ensure that Institution is fully aware of CS's maintenance and operational
activities. Institution and CS each shall have access to the facilities at all times for the above
purposes. CS, at its own expense, may make alterations or install attachments to the Leased
Equipment (including encoding and/or addressing equipment) as may be reasonably required by the
exigencies of its business and the requirements of this Agreement from time-to-time, provided that
such alterations and attachments do not violate any FCC rules or impair the service provided to
Institution and provided further that Institution's prior consent (which shall not be unreasonably
“withheld, delayed or conditioned) and any required FCC authorization have been obtained. CS shall
install, operate and maintain the Leased Equipment in good operating condition as definéd by
accepted engineering standards for the Wireless Cable industry and in such a manner as to ensure
that the operation of the Leased Equipment does not create or increase interference with Institution's
programming or degrade the signal quality at the ITFS receive sites specified pursuant to this
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Agreement and in the Institution's FCC authorizations and otherwise provides the signal quality
required hereunder.

As the Licensee, Institution shall control the operation of the WHR-881 F acility, and CS
shall operate the WHR-881 Facility in such a fashion that does not create or increase interference to
any other FCC applicant, permittee or licensee entitled to protection under the FCC’s regulations
and policies and otherwise consistent with FCC rules, regulations and policies. CS, at its sole
expense, shall take all steps necessary to resolve any interference caused to licensees required to be
protected under the FCC’s rules and to ensure signal quality to Institution’s receive sites. Nothing
herein shall derogate from such Licensee control of operations of the WHR-881 facility that
Institution, as Licensee, shall be required to maintain and CS acknowledges the reservation of
Institution of such control. Without limiting the foregoing and in addition to its retained control
under Paragraph 12, below, Institution shall retain authority and shall have the unabridgeable right
hereunder: (1) to issue general written instructions covering the operation and maintenance of the
WHR-881 Facility (hereinafter the ‘Facilities’); (2) to direct the day-to-day activities of CS’s
employees or agents (but only to the extent that they relate to the proper operation of the Facilities
under FCC rules and policies, including with respect to Institution’s utilization of Institution Time;
(3) to inspect the Facilities in accord with the established procedures of the tower lessor (4) to
consult with operating and maintenance personnel, review operating and maintenance records and
procedures, and investigate operational complaints; and (5) to require written quarterly reports on
the operation of the Facilities, including a summary of information from the operating and
maintenance records and a description of all complaints, breakdowns and repairs.

(g) BTA Authorizations. If CS is also the licensee of MMDS channels in the Basic
Trading Area(s) which includes the site of Institution's transmiitter or and a major portion of the 35-
mile circle radiating from the Transmission Site, Institution agrees to consult and cooperate with CS
in obtaining any FCC authorizations necessary to extend the signal of the ITFS Channels to the
boundaries of the BTA(s). :

(h) Maintenance of Receive Sites. Unless the maintenance is required because of
the misuse or negligence of Institution, its agents, affiliates, representatives, guests, invitees,
students or faculty, CS shall maintain at its expense the reception equipment at Institution’s Charter
Receive Sites as may from time-to-time be designated on Schedule A, including the installation of
any replacement equipment required due to normal wear and tear (“Replacement Equipment”).
With respect to the additional receive sites installed by CS beyond the Charter Receive Sites as
designated by Institution from time-to-time on Schedule A, CS shall maintain such installation
(including equipment) including the instailation of Replacement Equipment at its actual cost or, if
lower, the customary charge to its commercial Wireless Cable subscribers for such maintenance if
comparable. At Institution’s option, such costs shall be deducted from Institution’s applicable
royalty fee or Subscriber Royalty Fee in accordance with Paragraphs 2(f) and 7(b). At its option
and in lieu of incurring costs with respect to receive sites that CS is not required to maintain at its .
expense, Institution may from time-to-time elect to maintain any of its receive sites.

5. Cooperation in Maintaining and Modim'ﬁg FCC Authonizations. Instifution agrees to

support CS's efforts to utilize Institution's authorized channels to the maximum extent possible to
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serve customers within the protected service areas of channels operated as part of the Wireless
Cable System. At CS’s expense, and in coordination with CS, Institution shall, during the term of

_this Agreement, file all necessary and appropriate applications with the FCC, and, as required by

law, with any and all other local, state, and federal governmental agencies to maintain and renew its
Licenses and any associated anthorizations, and to secure whatever modifications to its construction
permits and subsequent licenses both parties shall deem appropriate after good faith consultation
with each other. CS shall prepare for Institution's review and approval the appropriate applications
to file with the FCC. Afier Institution has approved such applications, it shall be the responsibility
of CS to ensure that such applications are physically filed with the FCC. Institution shall assist CS
in preparing and prosecuting, at CS’s expense, any and all petitions, waivers, amendments and other
related documents necessary and appropriate to secure FCC approval for the provision of Wireless
Cable or Commercial services on the ITFS Channels. Institution and CS shall cooperate in good
faith in providing any information required by the FCC in furtherance of this Agreement.

6. Cooperation on Interference Issues. Institution agrees to provide CS any non irterference
letters CS may request, provided that the grant of the application requiring the non interference
letter will not: (a) result in a dimninution in the number of subscribers upon which Institution would
otherwise be paid monthly subscriber fees pursuant to Paragraphs 2 and 7 of this Agreement and (b)
have a material adverse effect on the transmission of any of Imstitution’s signals or any other
required signals hereunder to Instimtion’s receive sites or the reception of any such signal at
Institution’s receive sites. )

7. Compensation. )

(2) Signing Bonus. CS will pay Institution a signing bonus, which after one year is
non-refundable unlegs during such time Institution in bad faith is in Material Breach of this
Agreement and does not cure such Material Breach, or Institution terminates this agreement as
defined in Section 13.(d)(2) or Section 13.(d)(5), in the amount of sixty thousand Dollars
($60,000.00) within sixty (60) days of Institution’s execution of this agreement as compersation
to Institution for entering into this Agreement. This signing bonus is non-refundable, if, at any
time, CS is in Material Breach of this Agreement and does not cure such Material Breach.

(b) Fees. Upon the mitiation of programming to commercial wireless subscribers
over the ITFS Channels or within sixty (60) days after completion of construction of the relocation ..
of the ITFS Channels at the Transmission Site pursuant to applicable FCC authorization, whichever
occurs first, (hereinafter referred to as the “Start Date™), CS shall pay to Institution in consideration
of the air time leased hereunder and the faithful performance by Institution of its additional
obligations hereunder, a subscriber fee which shall be the greater of: (1) a Subscriber Royalty Fee
calculated by multiplying per-subscriber charge times the average number of Subscribers to CS's

. Wireless Cable Service for the previous calendar month (the per-subscriber charge shall be

calculated according to the following formula: twenty (.20) Cents times x/2920 with "x" being the
total number of hours of CS Time available to CS on the ITFS Channels during the previous
calendar month and the denominator, currently 2920, being the total number of hours in one month
the Institution’s ITFS Channels generate) or (2) a Minimum Guaranteed Royalty Fee for each of the
six (6) MHz ITFS Channels used by CS Full Time of two hundred Dollars ($200.00) per month
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during the first year of the Term of this Agreement, three hundred Dollars ($300.00) per month

- during the second year, five hundred Dollars ($500.00) per month during the third year, and eight
- hundred Dollars (3800.00) per month during the fourth and subsequent years, or and a Minimum
Guaranteed Royalty Fee for each of the six (6) MHz ITFS Channels used by CS Part Time of one

hundred Dollars ($100.00) per month during the first year of the Term of this Agreement, one
hundred and fifty Dollars ($150.00) per month during the second year, two hundred and fifty
Dollars (3250.00) per month during the third year, and four hundred Dollars ($400.00) per month
during the fourth and subsequent years.

The Subscriber Royalty Fee or and the monthly Minimum Guaranteed Royalty Fee
shall be adjusted upward (but not downward) based on any change in the U.S. Department of Labor
Consumer Price Index for All Urban Consumers ("CPI-U") from the Start Date to the date twenty
four (24) months thereafter. The Subscriber Royalty Fee or and the monthly Minimum Guaranteed
Royalty Fee shall be adjusted thereafter every twenty-four (24) months during the remaining term or
terms of this Agreement by any increase in the CPI-U (but not any decrease) during the applicable
twenty-four (24) month period.

(c) Fee Calculations. For purposes of calculating the compensation due Institution
pursuant to Paragraphs 2(f) and 7(b), the average number of subscribers to Wireless Cable Service
for any month shall equal the number of subscribers to Wireless Cable Service as of the last day of
the immediately prior month plus the number of subscribers to Wireless Cable Service as of the last
day of the current month for which the Subscriber Royalty Fee calculation is being performed
divided by two. Only subscribers to Wireless Cable Service that are current with respect to their
payments shall be considered for purposes of calculating the monthly payments; provided, however,
that the Wireless Cable subscriber payments due and owing to Imstitution shall be adjusted
accordingly when late-paying Wireless Cable subscribers make their payments for past months. For
purposes of the preceding sentence, subscribers to Wireless Cable Service whose bills are
outstanding forty five (45) days or less shall be considered current. In those situations where
programming is sold in bulk, 1.e., where a number of individual viewing units are grouped for
billing purposes, such as may be the case with hotels, condominiums, and other multiple dwelling
upits, the number of equivalent subscribers to Wireless Cable Service shall be determined by
dividing the total monthly revenue derived from each such bulk billing point by the then prevailing
monthly retail rate to an individual Wireless Cable subscriber for the equivalent service. -

(d) Fee Statements. CS shall, along with each monthly payment; provide Institution
with a statement showing the average number of Wireless Cable subscribers served during said
month. CS shall not be liable for any mistake of fact or error of judgment or any act or omission of
any kind made with respect to such statements unless cansed by its willful misconduct or gross
neglect. :

(e) Fee Commencement. In the event that the Start Date commences on a day other
than the first day of a calendar month, or this Agreement is terminated (for a reason not affecting
Institution's right to payment) on a day other than the last day of a calendar month, the subscriber fee
or monthly minimum payment for that month shall be proportionately reduced.
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(f) During the Initial Term under Paragraph 1{a) and during any additional term(s)
under Paragraph 1(b) of this Agreement, CS agrees that the signing bonus in Paragraph 7(a), as
allocated over the number of ITFS Channels leased hereunder, and the per channel Subscriber
Royalty Fee and the per chanonel Minimum Guaranteed Royalty Fee paid to Institution pursuant to
Paragraphs 2(f) and 7(b) is equal to the highest per channel signing bonus and the highest per
channel Subscriber Royalty Fee and per channel Minimum Guaranteed Royalty Fee that CS will pay
to any other ITFS licensee in the Dallas and Fort Worth Metropolitan Areas that CS enters into an
excess capacity lease agreement with after the execution of this Agreement, on any ITFS channel.
In the event CS pays or agrees to pay a higher per channel signing bonus, as allocated over the
number of ITFS channels leased thereunder, or higher per channel Subscriber Royalty Fees or
Mihimum Guaranteed per channmel Royalty Fees to such other ITFS licensee, CS shall notify
Institution of such higher per channel signing bonus or and per chamnel fees and the per channel
signing bonus described in Paragraph 7(a) and the per channel monthly fees described in paragraphs
2(f) and 7(b) herein shall be increased to an amount equal to such higher per channel signjng bonus
and to an amount equal to such higher per channel monthly fees for such time as the higher monthly
per channel fees are payable to such other ITFS licensee.

8. Representations and Warranties of Institation. Institution represents and warrants to CS
as follows:

(a) Lawful Existence. Institution is lanully existing under the laws of the State of
Texas, in good standing, and empowered to enter into and perform under the terms and conditions
of this Agreement.

(b) Authorizations. Institution's authorization to transmit on the ITFS Channels (D1,
D2, D3 and D4) is valid and in full force and effect and Institution is aware of no proceedings or
complaints pending at the FCC, as of the date hereof, that could have a material, adverse effect on
that authorization.

9. Representations and Warranties of CS. CS represents anci warrants as follows: ~ *

(a) Standing. CS is a corporation, duly organized, validly existing and in good
standing under the laws of the State of Delaware and is authorized to do business in the Sate of
Texas, and has the requisite corporate power and authority necessary to own its assets, carry on its
business, and enter into and perform its obligations under this Agreement.

(b) Legal Obligation. This Agreement constitutes the legal and binding obligation
of CS, and the entry into and performance under this Agreement does not and will not conflict with
any other obligations or any other agreements by which CS is or will be bound, or give rise to a
cause of action for any violation thereof.

(c) Eligibility to Conduct Business. CS is eligible under applicable law to conduct
Wireless Cable over the ITFS Channels and enter into and perform this Agreement. :

10. Right to Audit. CS shall keep, maintain and preserve complete and accurate records and
accounts, including all invoices, correspondence, ledgers, financial and other records, pertaining to
Institution's charges and any Subscriber Royalty Fee or other royalty due Institution hereunder and
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such records and accounts shall be available for inspection and audit on CS's premises by prior
arrangement annually during the term of this Agreement or within ninety (90) days thereafter,
during reasonable business hours, by Institution or its agent. No records or other material may be
removed from CS's premises, and Institution will not acquire title and/or any rights to any
information revealed as a result of the audit. Institution's exercise in whole or in part at any time or
times of the right to audit CS's records or accounts or the acceptance by Institution of any statement
or remittance tendered by CS or on behalf of CS shall be without prejudice to any other rights or
remedies of Institution and shall not preclude Institution or CS thereafter from disputing the
accuracy of any such statement or payment. Any audit statement not challenged within eighteen

{(18) months of the date such statement is tendered to Institution shall be final and dispositive. All

information obtained by Institution during said audit shall be held in the strictest confidence, and the
audit will be conducted in such a way as to maximize the confidentiality of any information
provided under applicable public records disclosure laws.

11. ITES Channel Equipment Lease. Institution shall lease from CS or its designee all
equipment purchased and installed by CS or its designee pursuant to Paragraph 4 of this Agreement.

- The terms of the equipment lease are as follows:

(2) Rent. Institution shall pay to CS or its designee the total amount of one Dollar
(31.00) per year for any use of the Leased Equipment, it being understood that Institution's
provision of CS Time at the rates provided in this Agreement is consideration for CS's lease of
equipment to Institution.

(b) Taxes. CS or its designee shall be required to pay all taxes and other charges
assessed against the Leased Equipment, without cost to or reimbursement by Institutior, and CS or
its designee shall be entitled to claim depreciation and mvestment tax credits of such Equipment, to
the extent applicable, for income tax purposes.

(c) Maintenance and Operating C CS or its designee shall be required to bear
all costs associated with maintaining and operatmg the Leased Equipment provided that Inétitution
shall bear all costs for replacing any equipment that is stolen, lost or damaged while in the care and
custody of Institution. CS will respond to service/repair problems within 24 hours of notice by
Imstitution.

(d) Term. The term of the equipment lease shall commence upon the execution of -
this Agreement and shall end upon the termination or non-renewal of this Agreement.

12. Control Over Programming. Under FCC Rules and Regulations, the Institution has
final control over the programming broadcast by CS on the Institution’s ITFS Charnels. CS intends
to use the ITFS Channels to broadcast only those types of commercial programming which are
morally acceptable to the Institution. It will not, under any circumstances, transmit any material on
the ITFS Channels that is rated “X” or “NC-17" by the Motion Picture Association of America, Inc.
or is indecent, obscene or otherwise unlawful as defined by the laws of the United States or any
State in which any signal from Institution’s WHR-881 is receivable, or that violates any FCC Rules
and Regulations. CS also agrees to accommodate the Institution with respect to any programming
that the Institution finds offensive.
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Unless FCC regulations subsequently permit, CS shall not retransmit the signal(s) over the ITFS
Channels of any class of station without consent of the station(s) originating the signal(s) to be
retransmitted. CS may provide commercial services over the Wireless Cable System, subject to
Paragraph 18.

13. Termination.

(@ Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon thirty (30) days written notice to the other party (or earlier if ordered by the
FCC) in the event that the FCC determines that Institution or and CS is not authorized to operate or
use said channels as contemplated by this Agreement and reformation of this Agreement pursuant to
Paragraph 20 hereof is impractical or impossible. In the event the Agreement is terminated pursuant
to the preceding sentence, there shall be a final accounting of moneys due under this Agreement.
Provided that neither party is in Material Breach as defined in Paragraph 13(b) hereof, there shall be
no further liability of one party to the other once the audit is completed and the moneys are paid,

(b) Termination By Reason of Material Breach. Should elther Party be in Material

Breach of this Agreement for the non-performance of the obligations contained in this
Agreement, this Agreement roay be terminated by the non-defanlting party if such breach shall
contmue for a period of sixty (60) days following the receipt of written notice from the non-
defaulting Party (Cure Period). A Material Breach shall include, but not be limited to (1) failure
.of the Institution or CS to comply with the rules, regulations and policies of the FCC, including
the filing by Institution of all necessary applications and forms to maintain the FCC licenses for

 the ITFS channels, provided that such failure was not occasioned by or contributed to by CS, (i)

failure of CS to make any payment required under Paragraphs 2 or 7 hereof, (iii) failure of CS to
maintain its eligibility to conduct Wireless Cable over the ITFS Channels or to operate the
WHR-881 Facility consistent with applicable FCC regulations and other applicable laws or to
cause Institution to not be in compliance with either of the Licenses, and (iv) failure of CS to
perform its obligations to (a) construct, operate or maintain the Ieased Equipment as specified in
and as required by Paragraph 4(b) to install and maintain Institution’s receive sites as spec:lﬁed in
and as required by Paragraph 4(c) to perform its obligations with respect to distribution of
Institution’s programming as specified in and as required by Paragraph 3, and (d) to use the ITES
Channels as specified in and as required by Paragraph 12.. (v) failure of CS to secure the
Transmission Site and sublease or assignment rights to the ‘premises” for Institution as specified
in and as required by Paragraph 4 or to complete construction of the authorized facilities, as
specified in and as required by Paragraph 4, within the time specified in applicable FCC
authorizations. Notwithstanding the Cure Period, Institution may take such measures as are

- immediately necessary to prevent an alleged default or Material Breach from jeopardizing

Institution’s compliance with its License, from interference with its transmission or distribution
of ITFS Programming to its receive sites, from causing civil Lability to third parties, or for
violating any provision of law.

(c) Settling Disputes. If the Parties canmot agree upon the fair market value of the

- Necessary and Divisible Leased Equipment or the number of Wireless Cable Service subscribers

pursuant to any provision of this Agreement, the Parties shall submit the dispute to a mutually
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acceptable certified public accountant or such other person as may be agreed to by the Parties,
whose decision shall be deemed binding and non-appealable. Costs associated with the use of said
certified public accountant shall be borne equally by Institution and CS.

(d) Other Events of Termination. This Agreement shall, or the Parties or a
respective Party may, terminate this agreement as follows:

(1) Termination Upon Expiration Without Renewal. This Agreement shall

terminate upon its expiration unless it has been terminated sooner.

(2) Termination in Connection With Move fto Transmission Site. This
Agreement may be terminated by Institution, upon thirty (30)-days written notice with respect to
either or both of Institution’s Licenses in the event the Parties cannot agree upon amendments to
Institution’s FCC applications to modify either of Instimtion’s Licenses to relocate to the
Transmission Site consistent with FCC regulations or directives.

(3) Termination By Mutnal Consent. The Parties may terminate this
Agreement at any time by their mutual written consent.

(4) Termination For Failure of Final Order. This Agreement shall terminate
with respect to either or both of Institution’s Licenses, at the option of Institution, should the FCC
fail to issue a Final Order granting Institution authority to operate under either or both of its
Licenses from the Transmission Site as provided for herein. By Final Order the Parties mean an
action or order of the FCC which is not reversed, stayed, enjoined, vacated, set aside, annulled or
suspended and with respect to which no timely-filed petition, application or other request for
administrative or judicial review is pending and as to which the time for filing any such réquest, or
for the FCC to set aside the action on its own motion, has expired. In the event there is no Final
Order authorizing Institution to operate either or both the WHR-881 Facility from the Transmission
Site, then Institution may terminate this Agreement as to either or both Licenses upon thlrty (30)-
days written notice.

(5) Temmination for Force Ma[eure. This Agreement ‘shall terminate upon,
thirty (30)-days written notice of either Party as provided for in Paragraph 16.

(e) Rights and Remedies to Continue, In the event of termination of this Agreement
pursuant Paragraph 13(b) such termination shall not affect or diminish the rights or claims or -
remedies available in equity or at law, including under-this Agreement, to the non-defaulting Party
arising by reason of a Material Breach of this Agreement. In the event of termination of this
Agreement other than pursuant to Paragraph 13(b), such termination shall not affect or diminish any
obligation. of a Party hereunder which is a condition of such termination or of any rights or claims or
remedies available in equity or at law, including under this Agreement, for a breach of such
condition. In addition to or and in reiteration of any rights or obligations of the Parties, hereunder,
upon termination: (i) CS shall remain obligated for any expenses or costs incurred by or on behalf of
Institution hereunder; (ii) CS shall remain obligated for any fees due Institution hereunder as
provided for in Paragraphs 2(f) and 7(b) to be accounted for as specified in Paragraph 13(a), and for
the compensation due, if not then paid, under Paragraph 7(a); (iif) provided that such termination is
not pursuant to Paragraph 13(b) for Institution’s Material Breach, Institution shall retain the option
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to purchase the Leased Equipment as provided for Paragraph 4(b) and (d); and (iv) in all events,
Institution shall retain its sublease or assumption rights as to the premises as provided under
Paragraph 4(a).

14. Transfer and Assienment.

(a) General Terms. Neither Institution nor CS may assign or transfer its rights or
obligations under this Agreement except, to a subsidiary or an affiliate, without prior written
consent of the other, which consent shall not to be withheld unreasonably or withheld for
consideration not otherwise due. It is expressly understood that should either party assign or
transfer its rights or obligations under this Agreement, it shall be a condition of such assignment or
transfer that the assignee or transferee assume the rights or obligations under this Agreement, unless

. the non-assigning or non-transferring party shall waive its rights under this paragraph in writing.

(b) Institution Discontinue. CS acknowledges and understands that Institution may
conclude at some point, for reasons deemed sufficient to Institution, to discontinue ITFS operations.
- Institution hereby agrees to notify CS one hundred eighty (180) days in advance of finalizing any
such decision, if known, and to work cooperatively with CS to find another qualified entity to hold
the ITFS License (the "New Licensee") which would recognize CS's rights under this Agreement or
enter into a new Agreement with CS that is comparable in all respects with this Agreement (a
"Comparable Agreement"). However, nothing in this Paragraph shall diminish the Institution's right
to select the New Licensee.

(¢) New License. In the event the Institution decides to discqntinu_e ITFS
operations, Institution agrees, to the extent permitted by the FCC's rules and policies, to require the
New Licensee to assume all Institution's ongoing rights and obhgahons under this Agreement or to
enter into a Comparable Agreement.

(d) Institution Release. If the New Licensee assumes this Agreement or enters into a
Comparable Agreement, CS agrees that, upon completion of the licensing of the New Licensee by _
the FCC and the execution of an Assignment and Assumption Agreement with respect‘to this
Agreement or a Comparable Agreement, Institution shall be released and discharged from all
obligations to CS arising thereafter, shall not incur any penalties as a result, and shall not be
responsible for any expenses associated with this transfer, except that nothing shall release
Institution from any Habilities incurred prior to the execution of the Assignment and Assumption or -
the Comparable Agreement.

(e) Failure to Secure New Licensee. In the event that Institution, using its
reasonable efforts, is not able to find another entity to execute the Assignment and Assumption or to
eoter info a Comparable Agreement, Institution shall be released and discharged from all obligations
to CS arising thereafter, shall not incur any penalties as a result, and shall not be responsible for any
expenses assoclated with any tramsfer, except that nothing shall release Institution from any
Habilities incurred prior to Institution’s inability to find such an entity.

15. Insurance. CS shall maintain and pay all costs of its insurance, in amounts
judged adequate by industry standards, to cover CS's and Institution's obligations under this
Agreement, including, without limitations: casualty insurance covering CS and Institution’s
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utilization of the Wireless Cable System, including Institution’s WHR-881, related equipment,
including the premises, the Leased Equipment and Institution’s receive sites and equipment
installed by CS in an amount adequate to replace all damaged or destroyed facilities; comprehensive
general public lability insurance covering liability resulting from CS's or Institution’s operations
hereunder, maintaining minimum limits of liability in an amount of no less than one million Dollars
(31,000,000) for bodily injury, personal injury and death to any person or persons and not less than
one hundred thousand Dollars ($100,000) with respect to damage to property; media perils
insurance covering liability for CS's programming in an amount not less than one million Dollars
(31,000,000) and all workers' compensation, automobile lability and similar insurance required by
law. All policies of insurance required by this paragraph shall, where appropriate, designate
Institution as either the insured party or as a named additional insured, shall be written as primary
policies, not contributory with and not in excess of any coverage which Institution shall carry, and

~ shall contain a provision that the issuer shall give to Institution thirty (30) days prior written notice

of any cancellations or lapse of such insurance or of any change in the coverage thereof. .Executed
copies of the policies of insurance required under this paragraph or certificates thereof shall be
delivered to Institution not later than the commencement of construction to relocate Institution’s
‘WHR-881 Facility to the Transmission Site. CS shall furnish Institution evidence of renewal of
each such policy not later than thirty (30) days prior to the expiration of the term thereof.

Institution shall maintain and pay all costs of its insurance to cover Institution’s obligations
under this Agreement. Executed copies of the policies of insurance required under this paragraph or
certificates thereof shall be delivered to CS not later than the commencement of construction to
relocate Institution’s WHR-881 Facility to the Transmission Site. Institution shail furmish CS
evidence of renewal of each such pohcy not later than thirty (30) days prior to the expiration of the
term thereof.

16. Force Majeure. Notwithstandiug anything contained in this Agreement to the contrary,
neither Party shall be liable to the other for failure to perform any obligation under this Agreement
(nor shall any charges or payments be made in respect thereof) if prevented from doing so by reason
of fires, embargoes, civil commotion, rationing, or other orders or requirements, acts of civil or
military authorities, acts of God or other contingencies beyond the reasonable control of the Parties,
including; but not limited to, the adoption of a Federal or State law or action of any Federal or State

oversight agency, including the FCC, which prevents Institution or CS from performing under this -

Agreement, and all requirements as to notice and other performance required hereunder within a
specified period shall be automatically extended to accommodate the period of pendency of any
such contingency which shall interfere with such performance. If the contingency preventing
performance hereunder is not removed within one (1) year, then either Party may terminate this
Agreement upon thirty (30)-days written notice to the other Party.

17. Specific Performance. The Parties acknowledge and agree that the rights reserved to CS
and to Institution hereunder are necessarily of a special, umique, upusual, and extraordinary
character which gives them a peculiar value, the loss of which cannot be adequately or reasonably
compensated for in damages or in an action at law, and the breach by either Party of any of the
provisions of this Agreement will cause the other Party irreparable injury and damage. In such
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event, the non-defaulting Party shall be entitled, as a matter of right, without further notice, to
require of the other Party specific performance of all of the acts, services, and undertakings required
hereunder, including the obtaining and undertaking of all requisite authorizations to execute or
perform this Agreement and to obtain injunctive and other equitable relief in any competent court to
prevent the violation or threatened violation of any of the provisions of this Agreement; provided,
however, that neither Party shall be required to perform in a manner that would violate any FCC or
other governmental law, rule, or policy. Neither this provision nor any exercise by CS or Institution
of their rights to equitable relief or specific performance herein granted shall constitute a waiver by
either Party of any other rights which it may have to damages or otherwise.

18. Non-Wireless Cable Option. CS shall have the option, exercisable at any time during
the term of this Agreement and subject to FCC approval, to utilize any or all of CS Time for the
provision of communications services other than video programming services. The Parties agree to
mutually cooperate, at either Party’s option, in the implementation of any non-Wireless Cable
Services that may make use of the ITFS Channels, provided, inter alia, Institution is provided
adequate time, to be determined by Institution, and the mens to undertake any additional recapture
and scheduling requirements that may then be required.

19. Notice. Any notice to be given under auy provision of this Agreement shall be by
certified mail as follows:

From CS to Insfitution:

Superintendent

Richardson Independent School District
400 South Greenville Ave.

Richardson, TX 75081

With a copy (which shall not constitute notice)to:

James E. Meyers, Esq. .
1633 Connecticut Ave., N.W., Suite 400
Washington, DC 20009-1024

From Institution to CS:

Tom Dixon, Executive VP

CS Wireless Systems, Inc.
200 Chisholm Place, Suite 202
Plano, TX 75075

With a copy (which shall not constitute notice) to:

Gerald Stevens-Kittner, Esq.
CAJ Wireless Systems, Inc.
2101 Wilson Boulevard
Arlington, Virginia 22201

26



FF
F

"

20. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies governing
this Agreement, the parties agree to use their best efforts to negotiate modifications of this
Agreement such that the Agreement is valid and effectuates the intent of the parties.

21. Venue and Interpretation. Venue for any cause of action or arbitration by or between‘
Institution and CS shall be Dallas, Texas, and all provisions of this Agreement shall be construed
under the laws of Texas applicable to transactions conducted entirely within that State, except where
federal communications law applies.

22. Entire Agreement. This Agreement and exhibits and schedules hereto are incorporated
by reference herein and together as incorporated constitutes the entire Agreement between the
parties and supersedes all prior oral or writter provisions of any kind. The Parties further agree that
this Agreement may only be modified by written agreement signed by both Parties.

23. Dealings with Third Parties. Neither Party is, and neither Party shall hold itself out to
be, vested with any power or right to contractually bind, act on behalf of the other as its contracting
broker, agent or otherwise for committing, selling, conveying or transferring any of the other Party's
assets or property, contracting for or in the name of the other Party, or making any contractually
binding representations on behalf of the other Party. Without limiting the foregoing, in no event
shall CS be identified as the Licensee of the ITFS Channels or shall Institution be held out as the
programmer of the CS Time programmed by CS. Nothing in this Agreement shall be deemed to
create a partnership or joint venture of any kind between the Parties. |

24. Headings. The paragraph headings are for the convenience of the parties and in no way
alter, modify, amend, limit or restrict the contractnal obligations of the Parties.

25. Counterparts. This Agreement may be signed in any number of counterparts with the
same effect as if the signature on each such counterpart were on the same instrument. Each of the
counterparts, when signed, shall be deemed to be an original and all of the signed coumterparts
together shall be deemed to be one and the same instrument.

- IN WITNESS W'I-IEREOF the parties have executed this Agreement this 4th day of
August, 1997.

RICHARDSON INDEPENDENT SCHOOL DISTRICT

Dr. Carolyn Bukhair -
Superintendent

o)) P

Thomas W. Dixon
Senior Vice President
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EXCESS CAPACITY USE AGREEMENT

‘ This Agreement is entered into on the 30th day of April, 1998, by Alliance for Higher
Education ("Institution”), as licensee, and CS Wireless Systems, Inc., ("CS") a Delaware Corporation,

as user (collectively the "Parties™).

WHEREAS, the Federal Communications Commission ("FCC") has authorized licensees of
Instructional Television Fixed Service ("ITFS") channels to use excess capacity for non-ITFS

purposes; and
WHEREAS, Institution is anthorized to construct and operate ITFS facilities on channels

. G1-G4 at Fort Worth, Texas (the "Service Area™) call sign WAC-823 (which such FCC-licensed 6
MFHz channels on the G Group at Fort Worth shall be referred *~ herein as the "TTFS Channels"); and

- WHEREAS, Institution anticipates that Excess Capacity on the ITFS Channels, as defined
in Section 2(a) herein will exist after the fulfillment of its educational objectives; and

WHEREAS, CS is in the business of distributing audio programming, video programming

" and/or communications services other than audio and video programming via microwave transmission
("Wireless Services") over CS's wireless system in the Service Area (the "Wireless System") and CS
desires to use Excess Capacity, as defined herein in Section 2(a), in accordance with the rules,

regulations, and policies of the FCC; and

WHEREAS, CS and Institution believe that CS's use of Institution's Excess Capacity, as
" - defined herein in Section 2(a), will be mutually advantageous and provide a significant benefit to the
' general public.

WHEREAS, it is the intention of the Parties to operate the Wireless System (including the
ITFS Channels) in the Service Area with digital compression technology.

NOW, THEREFORE, in consideration of their mrtual promises, Institution and CS do hereby
agree to the following terms and conditions: _

1. Term.

(a) Commencement and Tenm.  The term of this Agreement shall commence upon the date
of its execution and shall continue for a period of ten (10) years; unless the Agreement is terminated

as provided by Paragraph 12 below, or voluntarily terminated by written consent of both parties. The
foregoing period is referred to herein as the “Initial Term."

(b)  Expiration in Absence of Renewal Notice/Renewal Negotiations. This Agreement

shall expire as of the end of the Initial Term unless either Party serves notice on the other Party, no
later than six (6) months prior to the expiration date of the Initial Term, that it seeks to renew this




Agreement. In the event that either party serve: notice that it seeks to renew this Agreement, the

Parties shall enter into good faith exclusive negotiations striving toward a renewal or extension of this

Agreement for an additional peried of ten (10) years. If, three (3) months before the end of the Initia!

Term, the Parties are unable to reach agreement concerning such renewal or extension, Institution
may enter into negotiations with other parties interested in using the Excess Capacity. However, if
CS was not in Material Breach, in accordance with paragraph 12(b), during the Initial Term, CS shall
have, during the remaining three (3) months of the initial Term of this Agreement and for a period
of one (1) year after the expiration of the Initial Term, a right of first refusal to match any bona fide
offer to use Excess Capacity of the ITFS Channels.

(¢)  Right of First Refiisal. Pursuant to this right of first refusal, Institution shall notify CS
in writing within (10) days of Institution's receipt of any bona fide offer from a third party to use
Excess Capacity of the ITFS Channels, which Institution intends to accept. The notification shall

include the terms of said offer. CS shall thirty (30) days after receipt of the notification to notify
Institution that it will or will not match said offer. Should CS decline to exercise its right of first

refusal or fail to notify the Institution within thirty (30) days that it will exercise that right, Institution
may thereafter enter into a binding agreement with the third party, and CS's right of first refusal shall

be extinguished.

2 Use of Excess Capacity.

(a) CS Capacity, Institution agrees to permit CS to use available Excess Capacity, as
defined below, on ITFS Channels G1-G4 for the Initial Term of this Agreement and any renewals or
- extensions thereof. This capacity shall be known as “CS Capacity” and may be used by CS for its

operations consistent with this Agreement and FCC Rules and policies. This may include capacity
preserved for Institution use in accordance with FCC Rules and policies but in no case will the
minimum capacity specified by the FCC for Institution use be included as Excess Capacity. “Excess
~ Capacity” shall mean that capacity on each of the ITFS Channels that is made available by Institution
to CS in Institution’s sole discretion. All other capacity shall be referred to as “Institution Capacity”
and the Institution reserves, without limitation, the right to use its I'TFS Channels in any marner and
purpose to serve its members 2s Institution determines. Should Institution enter into a third party
Excess Capacity lease, the third party lease by Institution of Institution’s Capacity will not allow the
third party to offer substantially similar services to those CS Wireless Services offered during the term

of this Agreement.

(b) Scheduling TTFS Usage. Each January the Alliance shall provide CS with an annual
statement of available Excess Capacity (September 1 - August 31). CS shall have sixty (60} days to

exercise its option to utilize such capacity.

() Institution agrees to make available to CS as Excess Capacity the capacity of three (3)
of the four (4) ITFS Channels licensed to Institution at the Transmission Site until September 1,1998
provided that all CS's obligations under Section 4(b) of this Agreement and all applicable FCC Rules
and policies are met. Until September 1, 1998, Institution will also make available to CS as Excess




Capacity, and at CS's option to utilize such Excess Capacity, that capacity on the ITFS Channel
reserved for its use from 10 PM to 7 AM Monday through Thursday and from 5 PM Friday to 7 AM
Monday provided that all CS's obligations under Section 4(b) of this Agreement and all applicable

FCC Rules and policies are met.

(i) Institution will notify CS of Excess Capacity it will make available to CS for the period
September 1, 1998 through August 31, 1999 within 30 days of the signing of this Agreement by both

parties.

(i) Institution agrees that, prior to September 1, 2000, it shall not, in its elections pursuant
to Section 2 (b), use or reserve for use more capacity on the four (4) C group ITFS Channels than
as specified below:

Beginning 9/1/98 50% Institution Capacity
Beginning 9/1/99 75% Institution Capacity
Beginning 9/1/00 100% Institution Capacity

{(tv) CS hereby specifically acknowledges that it is fully aware of the nature and extent of
Institution's right under this Agreement to withdraw from CS Capacity, any or all of the capacity of
the ITFS Channels and in the event of a deviation from the schedule set forth in provision 2(b)(iif)
above, Institution will provide CS six (6) months prior written notice of Institution’s intention to
withdraw capacity. CS represents and agrees that Institution's exercise of such rights under this
Agreement will not cause irreparable harm or any other cognizable damage to CS or its Wireless
Service and that CS cannot and shall not make any legal or equitable claim against Institution based
on or resulting from Institution's exercise of such rights.

B (¢) Non-Wirel le Option. CS shall have the option, exercisable at any time during

the term of this Agreement and subject to FCC approvai, to utilize any or all of CS Capacity for the
provision of communications services other than video programming services ("Non-Video
Services"). Similarly, Institution: shall have the option, exercisable at any time during the term of this
Agreement and subject to FCC approval, to utilize any or all of Institution Capacity for the provision
of Non-Video Services for Institution and its members' usage. The Parties agree mutually to
cooperate in the implementation of any Non-Video Services that may make use of the ITFS Channels,
including but not limited to the installation of new or modified equipment at the Transmission Site
or at receive sites or modifications in the nature of transmissions over the ITFS Channels, provided
~ that: (1) each Party shall pay or reimburse the other Party’s reasonable expenses of any such
cooperation made for the benefit of the initiating Party; and (ii) such Non-Video Services can be
provided on the ITFS Channels without interference to the provision of video or other services by

the other Party.

(d)  Booster Stations. In order to implement digital compression technology CS may

determine that construction of signal booster stations is necessary in order to efficiently operate the
Metropolitan Area digital Wireless System. The FCC rules regarding applications for signal booster




stations require consent of each licensee whose signal will be retransmitted on the booster station.
 Institution hereby provides its consent for the retransmission of transmissions of the ITFS Channels
by any properly licensed signal booster, provided that: (i) CS shall indemnify Institution and hold it
harmless against any claim or liability, of any nature whatsover, arising out of the fact that the
transmissions of the ITFS Channels were retransmitted on such booster stations; (i) any license
application for a booster station in the Metropolitan Area on the G Channel group shall be made in,
and the license held in, the name of Institution; and (fii) arty booster station retransmitting any portion
of the signals of the ITFS Channels shall at Institution’s request, also retransmit the signals of the

ITFS Channels carrying Institution’s programming or services.

(e) Use of Excess Capacity. CS, by its own action, or through a third party, will not
-utilize any part of the Excess Capacity provided by Institution to create or operate a service that is

substantially similar to those services offered by Institution during the term of this Agreement.
Competing services prohibited by this Section include programming that includes any undergraduate
or graduate level for-credit courses or any non-credit courses substantially similar to such courses
being offered by Institution or any of the member institutions - -er any of Institution’s facilities. CS
hereby acknowledges and agrees that Institution’s ITFS Programming does not compete directiy or
indirectly with any services offered or to be offered by CS over the Wireless System; exclusive of

other ITFS programming provided by other ITFS licensees.

3. Distribution of Institution's Programming to CS Subscribers. CS agrees, upon request

by Institution, to integrate Institution's programming into the Wireless Services offered to CS's
Subscribers on an open access basis (available to all CS Subscribers) and/or a pay per view basis (any
such pay per view billing and collection services by CS to be provided to Institution pursuant to a
separate agreement). For any such programming, CS agrees to incorporate Institution's programming
information into any program guides (including, without limitation, electronic on-screen program
guides) so long as Institution satisfies CS's reasonable, consistently applied policies concerning the
timing and form of submission of scheduling and other information to CS. CS also agrees to include
promotional materials provided by Institution in bills distributed to Subscribers, so long as Institution
satisfies CS's reasonable specifications with respect to such materials and pays CS's incremental
reasonable costs associated therewith. Institution shall be given fuall attribution as the sourz2 of jts

programming.

4. Transmission Facilities.

(2) Transmission Site. The parties currently anticipate that the CS Wireless System shall
use the transmission site (the "Transmission Site"), commonly known as Burnett Plaza, However, if
CS determines that that transmitter site is not optimal or, if at any time during the term of this
Agreement determines that the then current transmission site is not optimal, CS shall select, subject
to Institution's prior approval, such approval not to be unreasonably withheld, delayed or conditioned,
an alternative location for the transmission point that CS deems to be an optimal location for
provisicn of the services contemplated by this Agreement. The Parties recognize that such site will
likely be selected for collocation with other ITFS and/or MMDS stations incorporated into the



Wireless System. CS shall, in selecting any transmission site, take such steps as may be necessary to
ensure that a reliable signal is received at the Institution's ITFS receive sites. At CS's expense,
Institution shall promptly file with the FCC the necessary applications to permit operation of the ITFS
Channels from the selected location(s) and shall cooperate in facilitating a prompt grant of such
applications, including, but not limited to, executing and/or obtaining any reasonable and mutually
agreed-to interference agreements with co-channel and adjacent channel licensees or applicants.
Where construction of new or modified ITFS facilities is required, including the construction of the
facilities for the ITFS Channels at the original Transmission Site, CS shall, at its sole expense, no later
than six (6) months after the later of the execution of this Agreement or the grant of Institution's FCC
application, and under the supervision and direction of Institution, construct the ITFS facilities in
compliance with the terms and conditions of the authorization and the FCC’s rules and policies. CS
shail pay for all expenses associated with licensing and implementing modifications of Institution's
facilities initiated or requested by CS. Any such construction by CS shall not require the use of any
of Institution’s existing transmission equipment, which equipment Institution shall be entitled to use,
store or dispose of as it deems appropriate. Any relocation ~r other modification of Institution’s
ITFS facilities shall take place at a time designated by Institution so as to avoid disruption of
Institution’s ongoing ITFS service to its receive sites, and shall include appropriate modifications
(including reorientation) or upgrades to all other facilities, including but not limited to receive sites

and STL equipment, so as to enable Institution to continue to provide its service to all receive sites.

(b) Equipment. CS shall, at its own expense, purchase, install and maintain all
equipment, including but not limited to: four (4) ITFS transmitters, (G1-G4) capable of digital
transmission, transmission lines, Baseband Upconverter/ Downconverters, antennas, and receive
site equipment, as may be required to enable the transmission of digital signals as determined by
the Institution on their four ITFS Channels and the reception and use of such signals by all
associated receive sites identified in Paragraph 4(g) hereof. Such equipment shall be fully
installed, tested, certified, operational and activated prior to Institution’s commencement of ITFS
operations from the Transmission Site and the integration of the ITFS Channels into the Wireless
System based upon the agreed delivery schedule of equipment outlined in this Agreement. CS
acknowledges that Institution has the right at it’s own expense, to make additions or
modifications to any equipment supporting Institutions ITFS Channels to meet future appiication
requirements. Institution agrees that said modifications will be coordinated with CS and any work
will meet best practices guidelines of manufacture. Any equipment so purchased and installed by
CS shall be leased to Institution pursuant to Paragraph 10 hereof. (Said equipment is hereinafter
referred to as the “Leased Equipment™). CS or its designee shall retain title to the Leased
Equipment, which may be pledged as security or othc: wise encumbered by CS or its designee,
during the term of this Agreement, but always subject to Institution’s prior rights to purchase the |
Leased Equipment as set forth in Paragraphs 4(e) hereof.

(©) Studio-to-Transmitter Link. CS, at its sole expense, shall provide Institution
sufficient capacity on its Fort Worth CARS link to transpert Institution’s ITFS programming.
Equipment installed will transport and CS must transmit all content received from TAGER facility
in support of Institution’s Mission Charter.
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(d  Equipment Purchase Rights—-Non-Renewal or Default by CS or Termination of
ECC Authorization; In the event that this Agreement is not renewed by CS, is terminated by
Institution as a result of a default by CS, or is terminated pursuant to Section 12(a) hereof for lack
of FCC authorization, Institution shall have the right to purchase the Leased Equipment as
described in 4(b) above, regardless of whether any one or more of the components of the Leased
Equipment is divisible from the other transmission services that constitute the Wireless System for
One Dollar (31.00), free of any pledge or other encumbrance of the Leased Equipment by CS or

any other party.

(e)  Equipment Purchase Rights—Non-Renewal or Default by Institution. If this

Agreement is not renewed by Institution or is terminzied by CS as a result of a default by
Institution, Institution shall have the right to purchase the Leased Equipment as described in 4(b)
above, regardless of whether any one or more of the components of the Leased Equipment is
divisible from the other transmission services that constitute the Wireless System, free of any
pledge or other encumbrance of the Leased Equipment by CS or any other party, for the lesser of
(i) its then current fair market value or (ii) CS's unamortized Capital Investment (as hereinafter
defined) in the Leased Equipment. The amortication shall be calculated on a straight-line basis
over ten (10) years beginning with CS's purchase of the Leased Equipment. "Capital Investment"
shall be the actual cost to CS of the Leased Equipment. CS shall provide Institution with copies
of paid invoices documenting such costs.

® Institution Interest in Leased Equipment. CS agrees to give notice to Institution

prior to the creation of any other interest in or lien or encumbrance on the Leased Equipment, and
upon CS’s receipt of any claim against such Leased Equipment.

(8)  Receive Sites. CS shall upgrade, retrofit, and reorient, at CS's expense, all of the
Institution's existing receive sites ("Charter Receive Sites") Each Charter Receive Site can have
up to a maximum of fifteen (15) set-top converters (See Exhibit B). CS shall be obligated to
install, at CS's expense, using Standard Installation, as defined herein, up to a maximum of

additional receive sites ("Additional Receive Sites") designated by Institution,

* together with the Dallas ser+.ce area ("Dallas Service Area") contemplated by a companion

agreement to be executed simultaneously herevith covering CS's use of excess capacity on ITFS
Station WNC-836, Channels C1-C4. The total number of Charter Receive Sites and Additional
Receive Sites shall be known as the “Primary Receive Sites.” Any receive sites over and above
the Primary Receive Sites desired by Institution shall be installed by CS at Institution's request,
but Institution shall be required to reimburse CS for CS's actual costs for the Standard
Installation, such cost not to exceed Five Hundred Fifty Dollars ($550.00) per each receive site.
Institution shall be given and shall retain title to the receive site equipment installed at the receive
sites pursuant to this Paragraph. Institution shall cooperate with CS in making each receive site

- available to CS for CS's preparation of the receive site and installation of equipment. A "Standard

Installation” shall include the installation of the ITFS receiving antenna and all related equipment
in a manner that meets the protection requirements of Institution's respective receive sites at an
elevation, not to exceed thirty (30) feet above the base mounting location, which could normaily
recetve the line of site transmission from the Transmitter Site which enables the reception of a

{
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signal acceptable to Institution, the coupling thereto of one block down converter, one (1) set-top
converter, a sufficient amount of transmission line to connect the received signals to the input of
(i) a standard television receiver or (i) the receive site internal/external distribution system.

- Additional set-top converters requested by Institution will be provided by CS to Institution at
cost. Institution shall have the option to do its own installation or provide receive equipment such
as downconverters or set-top converters and CS shall provide such equipment to Institution at its
cost, at the request of Institution. Changes in technology that would result in improved reception
and/or increased capacity at equal or less cost shall automatically be incorporated in the definition

=2 of a “Standard Installation.”

(1) At no cost to Institution, CS shall use scrambling and/or addressability
techniques to ensure that Institution receive sites receive only programming approved by
Institution and that non-Institution receive sites cannot receive Institution programming unless

approved by Institution.

(ii) Unless the maintenance or repair is required because of the misuse or
negligence of Institution or its agents, CS shall maintain and repair at its expense the receive
equipment at 'the Institution receive sites installed, upgraded, or retrofitted at the expense of CS,
 including the “installation” of any replacement equipment required due to normal wear and tear

(“replacement equipment™).

(iif) CS agrees that, notwithstanding anything contained herein, CS will, at its
expense, take whatever action is necessary to ensure that there is no noticeable (as determined by
Institution) degradation of reception quality at any of Institution’s receive sites and to correct
other technical problems that would cause any receive site to discontinue reception of Institution’s

ITFS programming.

(h)  Operation and Maintenance of Leased Equipment. CS shall at all times during the

term of this Agreement maintain and operate the Leased Equipment and pay all costs related
thereto, including providing suitable space for the Leased Equipment housed at facilities provided

by CS.

(1) Subject to Institution’s right of ultimate control over the maintenance and
operation of the Leased Equipment in accordance with FCC rules and policies, CS shall maintain
and operate the Leased Equipment in a condition sufficient to ensure compliance with all FCC
rules and policies.

(i) CS shall operate the Leased Equipment in such a fashion that does not create /

or increase interference to any other FCC applicant, permittee, or licensee entitled to protection
under the FCC’s rules and policies. CS, at its sole expense, shall take all steps necessary to
resolve any interference caused to licensees required to be protected under the FCC’s nules and

policies.

(i) CS, at its own expense, may make alterations or attachments to the Leased
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Equipment as may be reasonably required by the nature of its business from time to time; provided
however, that such alterations or attachments do not impair the signal quality at Institution’s
Teceive sites, do not violate any FCC rules or policies, and provided further that FCC
authorization, if required, is obtained in advance of any such alteration or attachment at the sole
cost of CS. If the signal quality at any of Institution’s receive sites is impaired, CS shall
immediately, upon notification by Institution, remedy the problem by either removing such
alterations or attachments or by making corrections at the affected receive sites within thirty (30)
days, as determined by Institution. To the extent any FCC authorization pertaining to the Leased
Equipment is required, Institution and CS agree to use their best efforts to obtain such

authorization. :

(iv) CS will cooperate with Institution, and pay or reimburse all costs and
expenses, related to Institution’s maintaining all required licenses for the ITFS Channels provided,
however, that Institution shall have received from CS prior written consent to any costs or
expenses incurred by Institution, in force during the term of this Agreement.

(v) Nothing herein shail derogate from such licensee control of operations of the

ITFS Channels that Institution, as an FCC licensee, shall be required to maintain. CS
acknowledges the reservation by Institution of such control. Without limiting the foregoing,

Institution shall have the right: (1) to issue general written instructions covering the operation and
maintenance of the ITFS Channels; (2) to direct the day-to-day activities of CS’s employees or
agents (but only to the extent that they relate to the proper operation of the ITFS Channels under
FCC rules and polices); (3) to inspect the Leased Equipment and any other equipment used in
connection with the ITFS Channels at any time during operation; (4) to consult with operating
and maintenance personnel, review operating and maintenance records and procedures, and
investigate operational complaints; and (5) to require written quarterly reports on the operation of
the ITFS Channels, including a summary of information from the operating and maintenance
records and a description of all complaints, breakdowns and repairs.

(vi) In the event of failure of any component of the Leased Equipment, CS shall
immediately switch Institution’s programming to alternate transmission equipment and chz-ge
receive equipment, if required, so as to ensure that transmission of Institution’s programming is
not interrupted.

)] BTA Authorization. If'CS is also the licensee of the Basic Trading Area(s)
("BTA") which includes the Institution's transmission “ite and/or a major portion of the 35-mile
circle radiating from Institution's transmission site ("Protected Service Area"), Institution agrees |
to consult and cooperate with CS in obtaining any FCC authorizations necessary to extend the
signal of the TTFS Channels to the boundaries of the BTA(s). However, any license application
for any facility in the BTA on the G channel group shall be made in, and the license held in, the
name of Institution and any facility retransmitting any portion of the signals of the ITFS Channels
shall, at Institution’s request, also retransmit the signals of the ITFS Channels carrying

Institution’s programming or services.



o

)] Conditions of Sale or Assignment. In the event that CS sells or assigns its interest

in this Agreement t0 a party that will not be operating the wireless system in Dallas, Texas, prior -
to any such sale or assignment, the buyer or assignee shall agree in writing to either; (i) continue
to rebroadcast Institution’s programming from WNC-836, channels C1-C4 in Dallas, Texas on the
Institution’s ITFS Channels, G1-G4 at Fort Worth or (ii) construct a digital facility at the
Transmission Site which replicates that in Dallas capable of broadcasting the Institution’s
_programming on the Institution’s ITFS Channels G1-G4 at Fort Worth. The alternate equipment

is outlined in Exhibit A

5. Cooperation in Maintaining and Modifying FCC Authorizations. Institution agrees

to support CS's use of the ITFS Channels to the maximum extent possible, consistent with this
Agreement, to serve customers within the Protected Service Areas of channels operated as part of
the Wireless System. Institution shall file all necessary and appropriate applications with the FCC,
and, as required by law, with any and all other local, state, and federal governmental agencies, to
maintain and renew its license for the ITFS Channels and .y associated authorizations, and to
secure whatever modifications to its licenses both parties shati deem appropriate after good faith
consultation with each other. CS shall prepare for Institution's review and approval any
appropriate engineering portions of such applications to file with the FCC. Institution shall assist
CS in preparing and prosecuting, at CS's expense, any and all reasonable and lawful petitions,
waivers, amendments and other related documents necessary to secure FCC approval for the
provision of Wireless Services, on the ITFS Channels. CS shall reimburse Institution for legal
fees pertaining to the review, preparation, filing and prosecution of applications with the FCC and
other FCC filings related to this Agreement or the ITFS Channels within thirty days of the
submission of an invoice. Institution and CS shall cooperate in good faith to provide any
information required by the FCC in furtherance of this Agreement. Institution agrees to provide
CS any non interference letters CS may request, provided that the grant of the application
requiring the non interference letter will not: (i) result in a diminution in the amount of the
Monthly Subscriber Fee pursuant to Paragraph 6(a) of this Agreement which the Institution

would otherwise be paid or (ii) have an adverse effect as determined by Institution on the

reception of Institution's signal at any of Institution’s receive sites.

6. Compensation.

(8  Fees. Beginning immediately upon CS utilization of the Excess Capacity, CS shall
pay to Institution, in consideration of CS’s use of Excess Capacity on the ITFS Channels and the
faithful performance by Institution of its additional ok *gations hereunder, a “Monthly Fee” equal
to . of CS's Recurring Gross Monthly Revenues for each of the
ITFS Channels made available for use by CS in accordance with paragraph 2(a) on a fuill capacity
basis, i.e., 100% of the digital transmission capacity of the ITFS Channel, tweaty-four (24) hours
per day, seven (7) days-per-week, for the month in question. For all capacity made available on
any ITFS Channel on less than a fuil capacity basis, i.e., less than 100% of the digital ransmission
capacity and/or less than twenty-four (24) hours per day, seven (7) days per week, a Monthly Fee
shall be paid calculated by multiplyiny ' ) - times the percentage of
capacity actually made available. In no event shall the Monthly Fee be less thar



Dollars (& ) per 6 MHz channel utilized by CS in any amount during the first year after the
date of execution, _ i per 6 MHz channel utilized by CS in any
amount during the second year after the date of execution; o ., per
6 MHz channel utilized by CS in any amount during the third year after the date of execution; and
) _ per 6 MHz channel utilized by CS in any amount during the
fourth and subsequent years after the date of execution (the "Minimum Monthly Fee").
"Recurring Gross Monthly Revenues” shall mean all recurring and other revenues {net only of
returns, adjustments, installation fees, rental and/or sales of equipment, and sales taxes) received
(on a cash basis and otherwise in accordance generally accepted accounting principles and
procedurzs) by CS or any other party offering services over the Wireless System, derived from the
operation of any ITFS, MDS, or MMDS Channels used or operated by CS or such other party on
the Wireless System, regardless of the nature of such services.

(b)  Compensation Report CS shall, along with each monthly payment, provide
Institution with a statement showing the calculation of the Recurring Gross Monthly Revenues

during said month. Other than its obligation to correct any instance of underpayment, or as
provided in Section 9 below, CS shall not be Liable for any mistake of fact or error of judgment or
any act or omission of any kind made with respect to such statements unless caused by its willful

misconduct or gross neglect.

() Payment of Compensation. CS shall pay the Monthly Fee to Institution at the
address of Institution noted in Section 17 below (as that address may by appropriate notice
change from time to time. Payment for any calendar month shall be due to be received by
Institution on the 20th day of the following calendar month. In the event that any payment under
this Agreement is not made and received when due, CS shall owe a late-payment charge of one
and one-half percent (1.5%) of the amount due for any month or portion thereof that such

payment is late.

(d)  Fee Commencement In the event that the date of execution falls on a day other
than the first day of a calendar month, or this Agreement is terminated (for a reason not affecting
Institution's right to payment) cn a day other than the last day of a calendar month, the Monthly
Fee or Minimum Monthly Fee payment for that month shall be prorated based on the number of
days in that month that fall within the term of this Agreement.

(e) Compensation Equality During the Initial Term of this Agreement, CS agrees that
each of the per channel signing fee, per-channel Monthly Fee and the per channel Minimum
Monthly Fee paid to Institution pursuant to this Agreement is equal to the highest per channel
signing or monthly fee (however styled or named) that CS will pay to any other ITFS licensee in
the Dallas and Fort Worth Metropolitan Areas. In the event CS pays or agrees to pay a higher
per channel signing fee, per channel monthly fee or per channe! minimum monthly fee (however
styled or named) to any such other ITFS licensee, CS shall notify Institution of such higher fee or
payment and the corresponding per channel fee in this Agreement shall be increased to an amount

equal to such higher per channel fee(s).
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7. Regresentatmns and Warranties of Institution. Institution represents and warrants

to CS as follows:

(a)  Lawful Existence. Institution is lawfully existing under the laws of the State of
Texas, in good standing, and empowered to enter into and perform under the terms and

conditions of this Agreement.

(b)  Authorizations. Institution's authorization to transmit on the ITFS Channels is
valid and in fuil force and effect and there are no proceedings or complaints pending at the FCC,
as of the date hereof, that could have a material, adverse effect on that authorization.

(¢)  Binding Obligation With No Conflict. This Agreement constitutes the legal and

binding obligation of Institution, and the entry into and performance under this Agreement does
not and will not conflict with any other obligations or any other agreements by which Institution is
or will be bound, or give rise to a cause of action for any violazuon thereof.

(d)  Factual Statements. The factual statements and representations contained herein
are true and correct to the best of Institution's knowledge and belief.

8. Representations and Warranties of CS. CS represents and warrants as follows:

(a) Lawful Existence. CS is lawfully existing under the laws of the State of Delaware
and has the requisite corporate power and authority necessary to own its assets, carry on its
business, and enter into and perform its obligations under this Agreement.

(b)  Binding Obligation With No Conflict. This Agreement constitutes the legal and

binding obligation of CS, and the entry into and performance under this Agreement does not and
will not conflict with any other obligations or any other agreements by which CS is or will be
bound, or give rise to a cause of action for any violation thereof.

(c)  Factua] Statements. The factual statements and represeutations- contained herein
are true and correct to the best of CS's knowledge and belief.

9. Right to Audit. CS shall keep, maintain and preserve complete and accurate
records and accounts, including all invoices, correspondence, ledgers, financial and other records,
-pertaining to all fees payable to Institution hereunder and such records and accounts shall be
available for inspection and copying on CS's premises by prior arrangement annually during the
. term of this Agreement or within ninety (90) days thereafter, during reasonable business hours, by

Institution or its agents. No original records may be removed from CS's premises, and Institution
will not acquire title and/or any rights to use such to any information revealed as a result of the
audit, except as reasonably necessary for Institution to enforce its rights under this Agreement.
Institution's exercise in whole or in part at any time or times of the right to audit CS's records or
accounts or the acceptance by Institution of any statement or remittance tendered by CS or on
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behalf of CS shall be without prejudice to any other rights or remedies of Institution and shall not
preclude Institution or CS thereafter from disputing the accuracy of any such statement or
payment. Any statement not challenged within twelve (12) months of the date of the completion
of an audit covering such statement shall be final and dispositive. All information obtained by
Institution during said audit shall be held in the strictest confidence, and the audit will be
conducted in such a way as to maximize the confidentiality of any information provided under
applicable public records disclosure laws, subject to Institution’s right to use such information to
enforce its rights under this Agreement. In the event that any audit hereunder shows that CS has
underpaid Institution, CS shail immediately tender to Institution such amounts as may be owed,
including interest as calculated pursuant to Section 7(c) hereof. If any such audit shows that CS
has underpaid Institution for the period covered by suck audit in an amount greater than ten
percent (10%) of the amount actually due, CS shall, in addition to paying the sums owed plus
interest, also reimburse Institution for the costs of its audit.

10. ITFS Channel Equipment Lease. Institution shali lease from CS all equipment
purchased and installed by CS pursuant to Paragraph 4 of thi- .igreement. The terms of the

equipment lease are as follows:

(a) Equipment Rent. Institution shall pay to CS the total amount of One Dollar
(31. 00) per year for any use of the Leased Equipment, it being understood that Institution's
provision of the Excess Capacity at the rates provided in this Agreement is consideration for CS's

lease of equipment to Institution.

(b)  Equipment Taxes. CS shall be required to pay all taxes and other charges assessed
against the Leased Equipment, without cost to or reimbursement by Institution, and CS shall be
entitled to claim depreciation and investment tax credits of such Equipment, to the extent

applicable, for income tax purposes.

(¢)  Maintenance and Operating Costs. CS shall be required to bear all costs

associated with maintaining and operating the Leased Equipment, provided that Institution shall
bear all costs for replacing any cquipment that is stolen, lost or damaged while in the care 2-4
custody of Institution through Institution’s willful misconduct or gross negligence.

(d)  Equipment Lease Term. The term of the equipment lease shall commence upon
the execution of this Agreement and shall end upon the termination or expiration of this

Agreement.

11.  Control Over Programming. CS intends that only programming or other
transmissions of a sort which would not serve to place Institution's reputation in the community in -

jeopardy will be transmitted on the ITFS Channels. In an attempt to minimize disputes, it is
agreed that CS shall have the right to market the programming provided by the networks and
services listed on Exhibit C. It will not, under any circumstances, transmit any material on the
ITFS Channels that is rated “X” or “NC-17" by the Motion Picture Association of America (or its
equivalent) or is indecent, obscene or otherwise unlawful as defined by the laws of the United
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States or any State in which any signal from the ITFS Channels is receivable, that violates any
FCC Rules or policies, or that viclates or inftinges on the rights of any person. CS also agrees to
accommodate the Institution with respect to any programming that the Institution finds offensive
by removing such programming from the ITFS Channels upon Institution’s request. Moreover, if
the programming content of any of the networks and services listed on Exhibit A materially
changes, Institution shall have the right, upon fourteen (14) days notice, to deny CS the right to
continue transmitting said network’s programming on the ITFS Channels. If CS proposes to
transmit the programming of any new programming service not listed on Exhibit C, then CS shall
;...  notify Institution in writing specifying in detail the nature of the new programming service and
T Institution shail have the right, upon written notice served upon CS within thirty (30) days after
Institution’s receipt of such notice from CS, to ceny to CS the right to transmit such new
programming service. If no such denial notice is received by CS within said thirty (30) day, CS
shall, subject to the other provisions of this Section 11, be authorized to transmit ail such
programming services for which no denial notice is received. Unless FCC regulations
subsequently permit, CS shall not retransmit the signal(s) o .ay class of station over the ITFS
Channels without consent of the station(s) originating the signal(s) to be retransmitted.

12.  Termination.

(a) Termination of FCC Authorization. This Agreement may be terminated by
Institution or CS upon sixty (60) days written notice to the other party (or earlier if ordered by
the FCC) in the event that the FCC determines that Institution and/or CS is not authorized to
operate or use the ITFS Channels as contemplated by this Agreement and reformation of this
Agreement pursuant to Paragraph 18 hereof is impractical or impossible. In the event the
Agreement is terminated pursuant to the preceding sentence, there shall be a final accounting of
moneys due and disposition of Leased Equipment in accordance with Paragraph 4(d) under this
Agreement. There shall be no further liability of one party to the other once the audit is
completed, the moneys are paid, and title to the Leased Equipment is transferred to the

Institution.
(b)  Termination by Reason of Material Breach. Should either party be in mate: 1l

breach of this Agreement for the non-performance of the obligations contained in this Agreement,
this Agreement may be terminated by the non-defaulting party if such breach shall continue for a
period of thirty (30) days following the receipt of written notice from the non-defaulting party.
Institution may take such measures as are immediately necessary to prevent any default by CS
from jeopardizing Institution’s compliance with its oizations as FCC licensee; any interference
with its transmission or distribution of ITFS Pro,ramming to its receive sites, any civil liability to |
third parties, or any violation of any provision of law. - In the event the material breach is caused
by CS, CS agrees to relocate the Leased Equipment pursuant to FCC rules and regulations after
purchase by the Institution to Institution’s tower site as licensed on the date of execution of this
Agreement. CS also guarantees the restoration of the Institution’s ITFS Channels to full
operational status, including the reorientation and/or retrofitting of all the Institution’s receive

sites and the installation of the Leased Equipment and any other equipment necessary for
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the Institution to become fully operational at the Institution’s tower site if such relocation is
sought by the Institution.

(c)  Settling Disputes. If the Parties cannot agree upon the fair market value of the
Leased Equipment or the amount or calculation of any fees due pursuant to any provision of this
Agreement, the Parties shall submit the dispute to a mutually acceptable certified public
accountant or such other person as may be agreed to by the Parties, whose decision shall be
deemed binding and non-appealable. Costs associated with the use of said certified public

accountant shall be borne by the unsuccessful party.

(d)  Rights and Remedies to Continue. In the event of termination of this Agreement

pursuant to Section 12(b) such termination shall not affect or diminish the rights or claims or
remedies available in equity or at law, including under this Agreement, to the non-defaulting Party
arising by reason of a material breach of this Agreement.

13. Assignment and Sublease.

(a) General Terms. This Agreement may not be assigned or by either party, nor may
Excess Capacity on the ITFS Channels be subleased by CS, without the prior written consent of
the other party, such consent not to be unreasonably withheld, conditioned or delayed, or
withheld for consideration not otherwise due,. However, either party may condition its consent to
any such assignment or sublease on the assignee or sublessee assuming all of the duties and
obligations of the assignor or sublessor. In the event of a sublease of Excess Capacity, CS shall
not be relieved of any of its obligations under this Agreement, including obligations relating to the

use of capacity on the ITFS Channels by the sublessee.

(b)  Substitute Licensee. In the event Institution decides to discontinue ITFS
operations on the ITFS Channels, Institution agrees to give CS advance written notice of at least
sixty (60) days of its intention to surrender its authorization for the ITFS Channels, and, to the
extent permitted by the FCC's rules and policies, to permit CS during that sixty (60) day period to
arrange for a substitute license= for the ITFS Channels. In such event, Institution agrees that, so -
long as CS pays all of Institution’s costs and expenses thereof, it will cooperate in seeking FCC
approval of the assignment of the license for the ITFS Channels to such substitute licensee and, if
such approval is granted within six (6) months from the date of Institution’s notice of intent to
surrender, Institution will assign the license to the substitute licensee. However, nothing in this
paragraph shall require CS actually to use the ITFS Channels for ITFS purposes beginning on the
sixtieth (60th) day after Institution’s notice of intent to surrender or to defer surrender of the
license for the ITFS Channels in the event that a substitute licensee is not found or the FCC has

not granted consent on a timely basis as provided herein. -

14, Indemnification.

(a)  Indemnification by CS. CS hereby agrees to indemnify Institution and to hold it
harmless from and against any and all losses, claims, expenses, damages, fines or liabilities,
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including reasonable attorneys' fees, joint or several, of whatever kind or nature which Institution
may sustain or to which it may become subject arising out of or relating in any way to the
transmission of programming or other material by CS over facilities licensed to Institution or any
-other activities of CS relating to or affecting Institution's facilities including without limitation
injury to persons or death or property damage, provided that: Institution (i) gives CS prompt
written notice of any claim or litigation to which this indemnification applies; and (if) affords CS
the opportunity to control the defense and the disposition (by compromise, settlement or other
resolution) of any such claim or litigation,

) Indemnification by Institution. Institution hereby agrees to indemnify CS and to .
hold it harmless from and against any and all losses, claims, expenses, damages, fines or liabilities,
including reasonable attorneys' fees, joint or several, of whatever kind or nature which CS may
sustain or to which it may become subject arising out of or relating in any way to the transmission
of programming or other material by Institution over facilities licensed to Institution or other
activities of the Institution relating to or affecting CS's use of the ITFS Channels including
without limitation injury to persons or death or property damage, provided that: CS (@) gives
Institution prompt written notice of any claim or litigation to which this indemnification applies;
and (ii) affords Institution the opportunity to control the defense and the disposition (by
compromise, settlement or other resolution) of any such claim or litigation. '

(©) Insurance Policies Required. CS shail maintain and pay all costs of insurance, in
amounts judged adequate by industry standards, to cover CS's and Institution's obligations under
this Agreement, including, without limitation: casualty insurance covering the Leased Equipment
in an améunt adequate to replace ail damaged or destroyed facilities; comprehensive general
public liability insurance covering liability resulting from CS's or Institution's operations
hereunder, maintaining minimum limits of liability in an amount of no less than one million Dollars
- ($1,000,000.00) for bodily injury, personal injury and death to any person or persons and not less

than one hundred thousand Dollars ($100,000.00) with respect to damage to property; media
perils insurance covering liability for CS's programming in an amount not less than one million
Dollars ($1,000,000.00); and all workers' compensation, automobile liability and similar insurance
required by law. Upon request, CS shall furnish Institution with suitable documents evidencing
such current insurance policies. Institution shall mafntain and pay all costs for Broadcaster's
Liability Insurance for Institution's programming transmitted over the System. Upon request,
Institution shall furnish CS with suitable documents evidencing such current insurance policies.

15.  Force Majeure. Notwithstanding anything contained in this Agreement to the
contrary, neither party shall be liable to the other for failure to perform any obligation under this i
Agreement (nor shall any charges or payments be made in respect thereof) if prevented from
doing so by reason of fires, embargoes, civil commotion, rationing, or other orders or -
requirements, acts of civil or military authorities, acts of God or other contingencies beyond the
reasonable control of the parties, including, but not limited to, the adoption of a Federal or State
law or action of any Federal or State oversight agency, including the FCC, which prevents
Institution or CS from performing under this Agreement, and all requirements as to notice and
other performance required hereunder within a specified period shall be automatically extended to
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accominodate the pericd of pendency of any such contingency which shall interfere with such
performance.

16.  Specific Performance. The parties acknowledge and agree that the rights reserved
to CS and to Institution hereunder are necessarily of 2 special, unique, unusual, and extraordinary
character, which gives them a peculiar value, the loss of which cannot be adequately or reasonably
compensated for in damages or in an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the other party irreparable injury and damage. In such
event, the non-defaulting party shall be entitled, as a matter of right, without further notice, to
require of the other party specific performance of all of the acts, services, and undertakings
required hereunder, including the obtaining and undertaking of all requisite authorizations to
execute or perform this Agreement and to obtain injunctive and other equitable relief in any
competent court to prevent the violation or threatened violation of any of the provisions of this
Agreement; provided, however, that neither party shall be required to perform in a manner that
would violate any FCC or other governmental law, rule, or policy. Neither this provision nor any
exercise by CS or Institution of their rights to equitable relief or specific performance herein
granted shall constitute 2 waiver by either party of any other rights which it may have to damages

or otherwise,

17.  Notice. Any notice to be given under any provision of this Agreement shall be by
certified mail as follows: :

From CS to Institution:

Dr. Allan Watson, President
Alliance for Higher Education
17103 Preston Road, Suite 250
Dallas, Texas 75248

with a copy (which shall not constitute notice) to:
Todd D. Gray, Esq. '

Dow Lohnes & Albertson, PL.L.C.

1200 New Hampshire Avenue, NW, Suite 800
Washington, DC 20036-6802

From Institution to CS:
Thomas W. Dixon, Senior VP
CS Wireless Systems, Inc.

200 Chisholm Place, Suite 202

Plano, Texas 75075
/-

with a copy (which skall not constitute notice) to:
Gerald Stevens-Kittner, Esq.
CS Wireless Systems, Inc.
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2101 Wilson Boulevar, Suite 100
Arlington, Virginia 22201

18. Severability. Should any court or agency determine that this Agreement or any
provision of this Agreement is invalid, or if the FCC amends its rules or adopts policies applicable
to and inconsistent with this Agreenient, the parties agree to use their best efforts to negotiate
modifications of this Agreement such that the Agreement is valid and effectuates the intent of the

parties,

19. Taxes and Qther Assessments and Fees. CS shail pay all taxes and other charges
assessed against the Leased Equipment, without cost to or reimbursement by Institution. CS shall
also pay all other taxes, assessments and fees due from CS or Institution as a result of the use of

Excess Capacity on the ITFS Channels by CS and its provisica of services over the ITFS
Channels, including but not Limited to any required contributions of Institution to the Universal
Service Fund under the Telecommunications Act of 1996 and the FCC's rules and policies.

20. Costs and Expenses.

(@  Legal and Consultant Fees Related to ITFS Channels. Not later than thirty (30)
i tion an amount equal to all

days after receipt of any invoice from Institution, CS shall pay Institu

reasonable legal and consulting engineering expenses of Iustitution in connection with efforts by

Institution to obtain, renew, and continue in force the authorizations for the ITFS Channels The
parties agree that Institution shall be permitted at its reasonable discretion, with advance written

approval of CS, to utilize its own counsel for all FCC filings. Institution maintains the right at its
expense, to seek legal or engineering counsel for advice concerning other matters relating to the

effectuation of this Agreement.

(b)  Legal Fee Reimbursement for Negotiation Agreement. Upon execution of this
Agreement, CS shall reimburse legal fees incurred by Institution for negotiation of this
Agreement, up to three thousand seven hundred fifty dollars ($3,750.00) within thirty (30) days of

receipt of invoice from Institution,

(c) Signing Bonus. At execution, CS shall pay the Institution a signing bonus of

21.  Venue and Interpretation. Venue for any cause of action or arbitration by or
between Institution and CS shall be Dallas, Texas and all provisions of this Agreement shall be

construed under the laws of Texas applicable to transactions conducted entirely within that State,
except where federal communications law applies.

22.  Termination and Release of Previous Agreement. AHE and CS hereby terminate
the "Fort Worth ITFS Airtime Royalty Agreement” dated February 16, 1994 (the "Old
Agreement"), as and to the extent that the Old Agreement applies or relates to the G Group ITFS

Channels at Fort Worth. Neither party shall have any further obligation or Liability to the other
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- under or with respect to the Old Agreement, ex~ept for the continuing obligation to defend and

indemnify the other party under Section 13 thereof for claims made against the other party arising
out of actions of or inaction by the defending and indemnifying party prior to the date of
termination. Except with respect to such continuing obligation to defend and indemnify, AHE
and CS each hereby completely, irrevocably and unconditionally releases, waives, and forever
discharges the other from any and all rights, obligations, claims and liabilities, of any kind or type,
in law or equity, arising out of the Old Agreement.

23.  Entire Agreement. This Agreement constitutes the entire Agreement between the
parties and supersedes ail prior oral or written provisions of any kind relating to the use of the
ITFS Channels for non-ITFS purposes. The parties agree that this Agreement may only be

modified by written amendment signed by both parties.

24.  Dealings with Third Parties. Neither party is, and neither party shall hold itself out
to be, vested with any power or right to contractually bind, act on behalf of the other as its
contracting broker, agent or otherwise for committing, selling, conveying or transferring any of
the other party's assets or property, contracting for or in the name of the other party, or making
any contractually binding representations on behalf of the other party. Without limiting the
foregoing, in no event shall CS be identified as the licensee of the ITFS Channels or shall
Institution be held out as the programmer of the CS Capacity. Nothing in this Agreement shall be
deemed to create a partnership or joint venture of any kind between the parties.

25.  Headings. The paragraph headings are for the convenience of the parties and in no
way alter, modify, amend, limit or restrict the contractual obligations of the pages.

26.  Counterparts. This Agreement may be signed in any number of counterparts with

"+ the same effect as if the signature on each such counterpart were on the same instrument. Each of
the counterparts, when signed, shall be deemed to be an original and all of the signed counterparts
together shall be deemed to be one and the same instrument.

IN WITNESS WHEREQF, the parties have executed this Agreement this 30th day of
April, 1998,

M@JAAN)CE FOR HIGHER EDUCATION CS WIRELESS SYSTEMS, INC.
LM?’ | //{M/ L

Allan Watson, Ph.D. Thomas W. Dixon
President Senior Vice President
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